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STATE OF DELAWARE
EXECUTIVE DEPARTMENT

DELAWARE DEVELOPMENT OFFICE
TELEPHONE: (3O2) 739 - 4271

FAX NO.;£3O2) 739 - 5749

December 21, 1992

Ms. Joan Armstrong
U.S. Environmental Protection Agency
PRP Search Section (3HH11)
841 Chestnut Building
Philadelphia, Pennsylvania 19107

RE:

Dear Ms. Armstrong: y

This letter 1s 1n response to our telephone conversation and 1n response to
Mr, Larry S. Miller's letter dated November 25, 1992 to Mr. John J. Casey, Jr.

Question 1 .(a): . ...... _..:. -, .„ _ .-., __._.; .._ ,- .... =

Provide the dates Delaware Development Office ("DDG"> obtained ownership of
the site and describe all operations conducted at the site during DDQ's
ownership.

Response: . = _ _ _. r .=.. __. _

To the extent that It is determlned, the Del aware Development Offi ce ml ght
have an ownership position in the subject sites, those ownership positions are
only as security positions. We do not and have not ever considered ourselves
owners or operators of the sites. Our name was only added on the titles as a
means of securing Industrial Revenue Bonds that we Issued on behalf of
Standard Chlorine of Delaware, Inc.

As background, the Delaware Development Office (as successor to the Department
of Community Affairs and Economic Development) is the primary Industrial
Revenue Bond (IRB) issurer In the State of Delaware for economic development
projects. Prior to 1981, most IRB's were guaranteed by the full faith and
credit of the State. In order to secure the State's guarantee, the Delaware
Development Office was placed on the title. This was done soley for security
purposes.
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Ms. Joan Armstrong
Page Two —
December 21, 1992

Specifically with regards to Standard Chlorine of Delaware, Inc., they
f1nanced four projects with IRB's through our off1ce. The projects are as
follows:

IRB #1. D&te IRB_ was Issued: June J, 196_5_ - Standard Chlorine of
Delaware, Inc. Proceeds were used to build the original building, these
bonds were fully paid off on June 1, 1985. We have no files on this
project.

IRB #2, Date IRB was Issued: November 15, 1970 - Standard Chlorine of
Delaware, Inc. (Project Number 2). Proceeds were used for a building
expansion. These bonds were fully paid off on November 15, 1990. We
acquired security positions on two parcels of real estate. The Deeds are
attached for your review, we do not know the specific parcel numbers. It
is our understanding that once IRB #2 was paid 1n full that DDO no longer
had a security Interest In the real property Involved with those sites.

IRB #3. Date IRB was Issued: November 1, 1976 - Standard Chlorine of
Delaware, Inc. (Project Number 3). Proceeds were used for pollution
control devices. These bonds were fully paid off on November 1, 1986.

IRB #4. Date IRB was Issued:^ December 18, 1984 _- Standard Chlorine
Chemical Co., Inc. (Project Number 4). Proceeds were used for research
and development f ad 11 ti es. These bonds wi 11 not be pal d off untl 1
December 18, 1994.

Question l,(b): .... . .... _„ _ _ __._,.

Provide all documents evidencing such ownership, Including, but not limited
to, deeds, purchase agreements, leases, etc.

Response:

As we discussed on the telephone, we have a stack of documents approximately
eighteen Inches 1n height on the Standard Chlorine of Delaware, Inc.,
projects. You or^your representative(s) may come to our Dover, Delaware
office at your convenience to review the files. As you requested, enclosed
are the following:

1. Indenture of trust data November 15, 1970, pertaining to IRB #2.

2. Two separate Deeds obtained by DDO through IRB #2.

3. Trust Indenture dated November 1, 1976, pertaining to IRB #3.

4. Loan Agreement dated December 21, 1984, pertaining to IRB #4.

As mentioned above, we have no documents with regards to IRB #1.
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Ms. 3oan Armstrong
Page Three
December 21, 1992 _

The individual assisting in the preparation of this response other than myself
includes:

Mrs. Lee K, Porter
Bond Administrator
Delaware Development Office
99 Kings Highway
P. 0. Box 1401
Dover, Delaware 19903
(302) 739-4271

If you have any further questions, please call.

Sincerely,

fames P. Lisa,yOr.
Director, Business Finance

JPLrzt
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This Indenture of Trust dated the 15th

"day of November, 1970, by and between the DEPARTMENT

OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT, an

agency of the Stajte of Delaware (hereinafter referred

to as "Department"), and Farmers Bank of the State of Delaware,

a bank duly organized _ and_ exi. -1 o~;;v. ̂.,.,, . Lv ~^ «*:•. ' '_ : . . ~ .»

of the State of Delaware, anc r«y._r.̂ - irs-pr-.v.?- 'al "

office in the City of Wil&ingtoT, -?c -ncy of .-

Castle, and State of Delaware (hereinafter refer-?--'

to as "Trustee"}*

rf I T X - S S E *r H ;

WHEREAS, the Department of Coimn-, cy Affairs J

and Economic Development is an agency of the Scace- " " ~

of Delaware created by 29 Del. C. Chapter -5/ and ^~>

empowered to undertake the crez-zio-n, development,

improvement, operation, extens ion, anlargemen c,

maintenance and repair of a "certified prc^^oc"

as that term is described in Title 6, Del. C. Chatter 7C

as amended ("~̂ r=inafter referred "co as "Aĉ  , • and-

WHEREAS, Department has determined to

iasv ? ita Bonds in the aggrega^^ principal a;̂ oxi;.~

of $750,000 t-.: finance .̂-.e cor-ac^wccion and developiaent

of t?.e Project hereinafter described; and

WHEREAS, the Departs ,; has enters:'. _..to

a I»ease with standard Calorine of Delaware, *̂,c.

(hereinafter referred to as "leasing Corporation"),
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a corporation organized and existing under the laws

of the State of Delaware, a copy of which is annexed

hereto and marked Exhibit "A", agreeing to lease

the Projiect to the Leasing Corporation; and

WHEREAS, the Secretary of said Department

has approved the form and content of this Indenture

by his instrument in writing; and

WHEREAS, the Trustee by execution of the

Indenture will accept the trusts created by this

Indenture:

NOW, THEREFORE, THIS INDENTURE WITNESSETH,

that in consideration of the premises, of the acceptance

by the Trustee of the trusts hereby.created and

of the purchase and acceptance of the Bonds by

the holders thereof, and for the purpose of fixing

and declaring the terms and conditions upon which

the "Bonds, with the coupons for interest, are to

be issued, authenticated, delivered, secured and

accepted by all persons who shall from time to time

be or become holders thereof, and in order to secure

the payment of all the Bonds at any time issued

and outstanding hereunder and the interest thereon

according to their tenor, purport and effect and

in order to secure the performance and observance

of all of the covenants, agreements and conditions

therein and herein contained, the Department has

pledged and assigned and does hereby pledge and

assign to the Trustee the amounts received and
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to be received as "Revenues" from the Leasing

Corporation,, pursuant to the provisions of the

Lease'between the Department and Leasing Corporation

as more particularly set forth in the said Lease,

to the extent provided in this Indenture as security

for the payment of.the Bonds and the interest thereon

and as security for the satisfaction of any other

obligation assumed by the Department in connection

with such Bonds, and it is mutually agreed and

covenanted by and between the parties hereto, for

the equal and proportionate benefit and security of

all and singular the present and future holders of

the Bonds and interest coupons issued and to be

issued under this Indenture, without preference,

priority or distinction as to lien or otherwise,

except as otherwise hereinafter provided, of any

one Bond over any other Bond by reason of priority

in the issuance, sale or negotiation thereof, or

otherwise as follows:

-3-

flR200089



ARTICLE I —^

GENERAL PROVISIONS

Section 101. DEFINITIONS, Whenever the

following terms, or any of them, are used in the

Indenture, the same., unless the context shall indicate

another or different meaning or_intent/ shall be

construed, are used and are intended to have meanings

as follows:

CD "Act" means Title 6, Delaware Code,

Chapter 70, as amended.

(2) "Bond" or "Bonds" means any of the

bonds authenticated and delivered under and pursuant

to the Indenture.

(3) "Authorization" means the authorization or

authorizations with respect to the details of the Bonds to

be issued, adopted by the Department in accordance with

the provisions of Section 204, hereof.

(4) "Department" means the Department of

Community Affairs and Economic Development created by

29 Delaware Code, Chapter 86.

(5) "Construction Fund" means the Industrial

Development Construction Fund so designated in Article

V, hereof.

(6) "Cost of the Proje'ct" shall have the

meaning ascribed thereto by Section 505 of this Indenture.

(7) "Extraordinary Services" means services

rendered by Trustee which services are proximately

AR200090
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caused by any default under"the Lease, and any fees

invoiced by Trustee, for Extraordinary Services are

Extraordinary Fees.

(8) "Indenture" shall mean this indenture

of Trust, as amended and supplemented pursuant to

Article IX, hereof. ".

(9) "Industrial Development Revenue Bond

and Interest Fund" means the fund so designated in

Article IV, hereof.

(10) "Lease" means the lease entered into

between the Department and Leasing corporation annexed

hereto and marked Exhibit "A", or any subsequent leases

hereinafter .entered into by the Department covering and

pertaining to the Project or any part thereof.

(11) "Leasing Corporation" or "Lessee" means

Standard Chlorine of Delaware, Inc., the lessee under

the Lease annexed hereto, or any sublessee or assignee

thereof, or a lessee under another lease of the Project

or any part hereof, hereafter entered into.

(12) "ordinary Services" means the services of

Trustee in paying principal and interest and performing

any other services not proxiraately caused by the default of Lessee

under the Lease and any fees invoiced for such services are

"Ordinary Fees".

(13) "Paying Agent" means any agency designated

by the Department as an agent to pay the Bonds, and its

successor or successors .and any other corporation which may

.at any time be substituted in its place pursuant to

the Indenture.

AR20009I
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(14) "Project" means the industrial buildings

which are all-purpose buildings, suitable for" rental

to general manufacturing industry or buildings or

machinery readily marketable, including the land and ease-

ments necessary thereto, located at Delaware City,

County of New Castle, State of Delaware, and further

including all machinery and equipment purchased with

proceeds of the Bonds, whether located on the "leased

land or elsewhere, said" land and easements be'ing

more particularly described as follows:

a) Parcel 1

. Description of property to be conveyed to
Department of Community Affairs, and Economic Development,
by Standard Chlorine of Delaware, Inc., located on
Governor Lea Road, (State Maintenance Road No. 405), Red
Lion Hundred, New Castle County, Delaware.

BEGINNING at a point on the northeasterly side
of Governor Lea Road, said point of Beginning being a corner
for lands of the Diamond Shamrock Corporation, said point of
Beginning being distant North 86°-34 '-10 ". West, 1386.03
feet measured along the said northeasterly side of
Governor Lea Road and the extension thereof from its point
of intersection with the center line of River Road; thence
from said point of Beginning and along___the said northeasterly
side of Governor Lea Road, North 86°-34'-10" West, 75.14
feet to a point; thence along line of lands to be retained
by Standard Chlorine of Delaware, Inc., Due North 580.43 feet
to a point in line of said lands of the Diamond Shamrock
Corporation; thence thereby the two following described
courses and distances: (1) Due East, 75.0 feet to an iron
pipe; and (2) Due South, 584.93 feet to a point on the said
northeasterly side of Governor Lea Road^and the point and
place of BEGINNING. CONTAINING within such metes and
bounds, 1.003 acres of land, be the same more or less.

Parcel' 2

Description of property to be conveyed to the
Department of Community Affairs and Economic Development by
Diamond Shamrock Corp., located North of Governor Lea
Road, Red Lion Hundred, 'New Castle County, Delaware.

BEGINNING at an iron pipe, a corner for lands
of Standard Chlorine of Delaware, Inc., and lands of Diamond
Shamrock Corp., said point of Beginning" being distant the
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two following described courses and distances measured from
the pq-int of intersection of the extension of the
northeasterly side o=-f Governor" "Lla Road with the center
line of River "Road: (I) along the said northeasterly side
of Governor Lea Roa'd" s-,d "the extension thereof. North
S6°-34'-10" West, 1386.03 feet to an iron pipe; (2) along
the division line""between "said lands of Standard Chlorine
of Delaware, Inc.," and lands""bf Diamond Shamrock Corp.,
Due North 584.93 feet to said point of BEGINNING; thence
from said point of Beginning and along the northerly line
of said lands of Standard Chlorine of Delaware, Inc., Due
West, 405.35 feet Tto an iron pipe? thence through lands of
said Diamond shamrock Corp., the three following described
courses and distances; (1) Due North 538.00 feet to a
point; (2) Due East, 405.35 feet to a point; and (3) Due
South 538.00 feet to an iron pipe and the point and place
of BEGINNING. CONTAINING within such metes and bounds,
5.006 acres of land, be the same more or less.

b) Personal property as described in Schedules

to be attached to the Lease.



%;

(15) "Redemption Price" in the case of

any particular Bond means the principal amount of

such Bond plus the applicable redemption"'premium,

if any, and accrued interest payable on~"the date

it is to be redeemed.

(16) "Revenues" shall mean the rents

and any other revenues or receipts which may accrue

to the Department or its account from the Project,

including all payments which the Leasing Corporation

is obligated to pay under the Lease.

(17) "Trustee" means Farmers Bank of the State

of Delaware and its successor or successors or any other

corporation which may at "any time be substituted in its

place pursuant to the Indenture.

(18) Words importing the singular number

include the plural number and vice versa'and words

importing persons include firms, corporations and

associations.

(19) Words importing the redemption

or redeeming or calling for redemption of~"bonds

do not include or connote the payment of" bonds

at their stated maturity, or the payment of bonds

upon declaring such bonds due and payable in advance

of their maturity, or the purchase of bonds.

(20) Articles and Sections mentioned

or described by number are the respective Articles

and Sections of .the Indenture so numbered.

AR20009U
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Section 102, OBLIGATION OF BONDS. The

Bonds shall be special obligations of the Department

payable solely from the revenues of the Project,

which are pledged to the payment of the principal

and Redemption Price of and interest on the Bonds.

The full faith and credit of the State

of Delaware is not pleged to the Bonds, and neither

the State of Delaware nor any of its agencies,

including the Department, shall have any pecuniary

or other liability for the payment of principal,

interest or other charges arising out of this

Indenture.

-8-
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ARTICLE II ~ - -

AUTHORIZATION AND ISSUANCE OF._BQE3PS ...

Section 201. BOND ISSUS". For the purpose of

providing funds to defray the cost of said Project, and of

the refunding hereinafter described, there shall be issued

revenue bonds of the said Department to be known and designated

as "Delaware Department of Community Affairs and Economic

Development Revenue Bonds Series SC70" in the maximum

principal amount of Seven Hundred Fifty Thousand Dollars,

($750,000), which shall be dated November 15, 1970, or such

other date or dates as the Department may designate by

authorization. Said Bonds shall bear interest from their

date at the rate of eight per centum per annum.

Principal and serai-annual interest shall.be

payable at Farmers Bank of the State of Delaware in the

City of Wilmington, State of Delaware. Said interest

shall be payable on May 15, 1971 and serai-annually there-

after on November 15 and May 15 in each year. Principal

shall be payable on each November 15, in the following

amounts in the following years:

1971 $15,000 1981 $35,000
1972 15,000 1982 35,000
1973 20,000 , 1983 _:_.45,000
1974 20,000 1984 45,000
1975 20,000 1985 45,000
1976 25, 000 1986 55 , 000
1977 ' 25,000 1987 55,000
1978 25,000 1988 '65,000
1979 30,-000 - 1989 .. 65,000
1980 35_,000 1990 .75,000

~
If less than all authorized bonds are issued, the

amounts due in each year shall be reduced by the proportion

of principal amount of Bonds iss"ued to the maximum amount

authorized herein, rounded up to the nearest multiple of $5,000.

All Bonds issued under and secured by

this Indenture shall be numbered in such manner as a4̂ ;̂ -,-. rt^ n r

hereafter be determined by authorization of the Department.
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Each registered Bond without coupons shall bear

interest "from its date and shall be dated as of the

interest payment date next preceding the date of its

authentication, unless authentication shall be upon an

interest payment date, in which case it shall be dated as of

the date of its authentication, or as of the same date as the

coupon Bonds if authenticated prior to the first interest

payment date of such Bonds; provided, however, that if at

the time of authentication of any registered Bond without

coupons any interest on s_uch Bond is in default, such

Bond shall be dated as of the date to which interest on

said Bond has been paid.

. All defihitive^Bonds shall be issued in

coupon form payable to bearer.and registrable as to

principal alone, or as to both principal and interest,

or in registered form without coupons. All Bonds in

coupon form shall be issued in the denomination of

$5,000 each and all registered Bonds without coupons

shall be issued in the denomination of $5,000 or any

integral multiple thereof. Said Bonds shall isature as

to principal only on November 15, 1990.

Section 202. AUTHORIZATIONS. All matters

not determined by the Indenture, including matters

with respect to the sale of the Bonds, shall hereafter

:be determined by Authorization of the Department.

Section 203. ISSUANCE AND DELIVERY OF

BONDS. The Bonds may be executed and delivered to

• the Trustee for authentication, and upon compliance

with the requirements of Section 204 the
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Trustee shall thereupon "authenticate and deliver

such Bonds upon the authorization...of the Department.

Section 204. COXDIJrG35L_25ECBDE2CT TO

DELIVERY OF BONDS. The Trustee shall.not deliver - -

to or upon the authorization of the Department any of the

Bonds unless theretofore or simultaneously therewith

there shall have been delivered to the Trustee:

(a) Copies of che Authorization or Authori-
sations issued by the Department in
accordance with the provisions of
Section 202, hereof, certified by the
Secretary thereof; '~~_ '

(b) An opinion of the Counsel selected
by the Leasing Corporation "and satis-
factory to the Trustee to the effect"
Lessor has a good"and marketable
title in fee simple, freTe Shd clear of all
liens and encumbrances to "the real _
estate upon which the Project shall be
constructed, except for easements and
reservations not materially adversely
affecting the operation of the Project.

(c) Certified copies of the Authorization
issued by the Department whereby
the Department has approved the
Indenture. """ - =- =

(d) An opiniari of counsel selected by
the Department and satisfactory to
the Trustee stating that (1) the
Indenture has b~een~duly and" lawfully'
executed by the Trustee and the
Department and is in full force and
effect and is valid and binding
upon the Department and enforceable
in accordance wi^h iits terras, that "
the pledge of and lien ori'ifhe Revenues
created by the Indenture'"are valid
and binding, and that the Department
is duly authorized and empowered
to issue such Bonds and, upon the
execution, authentication arid delivery
thereof such Bonds will be valid
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and legally binding special obliga-
tions of the Department entitled
to the benefit of the Indenture,
(2) said Authorisation or Authoriza-
tions by the Department set forth in
subparagraph (c) hereof, have been
duly and lawfully adopted by the
Department;

' (e) The moneys required to be paid for
the Bonds as stated in the Authoriza-
tion of the Department referred to
in Section 202 hereof.

Section 205. APPLICATION OF PROCEEDS OF

BONDS> The Trustee shall apply the moneys received

by it in payment for the Bonds as set forth in the

Authorization of the Department referred to in Section

202 and subparagraph (e) of Section 204 as follows and

in the following order:

First: The Trustee shall deposit in the
Principal and Interest Account in
the Industrial Development Revenue
Bond and Interest Fund an amount
equal to the accrued interest, i£
'any, included in the proceeds of
sale of .the Bonds,

Second: The Trustee shall pay to the Department
for the account of the Council on
industrial Financing, an initiation
fee in the amount of Three Thousand
Seven Hundred Fifty Dollars ($3,750),

Third: The Trustee shall pay to or for
the account of the Leasing Corporation
a sum sufficient to pay administrative,

= "- land accjuisiticn, engineering,
accounting, financing legal and other
necessary incidental expenses (including
the expenses of the Department charge-
able to the Project) in connection with
the issuance of the Bonds, as certified
by Authorization of the Department.
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Fourth: The Trustee shall"pay tbr.Xeasiri"g -"
Corporation a sum ecual 'to
expenditures of Leasing"Corporation"
prior to the date .of delivery of the
Bonds for~any purpose..wretch would
be an authorized purpose"pursuant
to Article"V hereof, upb"n""ae livery
to Trustee of the documentation
required by Article V hereof.

Fifth:" The Trustee shall deposit the balance"
of such moneys in a Construction
Fund established in compliance with
Section 501,
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. ARTZCL3 I~~ " "

GENERAL" .TSHMS >-J£D PRO"" '""0̂ 3 0? 2G3TDS

Section 30"l. 3f C3 £_:D ̂x̂ ẑ ":"C? ̂ yi

•, interest on, and principal arid Redemption IPrice (i'f any) of each

or. the Bonds shall be payable "at the principal office of each

''Paying 'Agent (If there be'sxors than one) in arr̂  coin or currency

.of "the United States ox" Anierica which a.tr the tiiafe of payment is

legal tender for the payment of ""public and private <3ehts. Payment

•of the ' interest, on the coupon Boncis accruing on or prior to maturity

• shall be made only upon, presentation and surrender of the coupons

-representing- such interest -as the same respectively falls due. The

principal of all registered Bonds without coupons and oif all coupon

'Bonds, registered as to principal alone" shall be payable at the

principal office" of the Trustee and payment of the interest on

'-each registered Bond without coupons and on each coupon Bond regis-

'• 'tered. as to principal and interest shall be wade on each Interest

payment date, to the person appearing on the registration books

" kept for tliat purpose by the Trustee as the registered owner thereof,

by check or draft mailed to such registered owner at his address as

it appears on such registration books.

Section 302. SXCKaffGZ OF BGSDS. Coupon Bonds, upon

surrender thereof at the principal cfzice of the Trustee with all

unsiatured coupons arid all matured coupons In default, if any, per-

taining" thereto, may, at the option of the holder or registered

owner thereof,, be exchanged, for an equal aggregate principal amount

of registered Bonds of the same maturity and interest race of the

authorized denominatioiis.

Registered Bonds, upon surrender thereof at the

principal office of the Trustee, togethsr with an assign̂ M̂ yQ̂ j Q J

executed by the registered owner or his attorney in such forra as

• -14-



r̂ B̂ -

: shall be satisfactory to the Trustee, may, at the option of -the

registered owiier thereof, be exchanged for an ""equal aggregate

. principal amount of coupon Bonds of the saiSt̂ TnEturlty and Interest-'1 ^

rate with coupons attached representing s.11 "unpaid interest" cue

' or to become due thereon, or of registered -5cm5s ox the sâ ve

"maturity and interest rate of any other authorized denominations.

,. J-" ."- -Section 303. gR?.ys?2:a. AND RZ.G.rS.TRATIĜ  0? 3Q.rPS.

. Title to any coupon Bond!, unless such" Bond is registered as to prin-

•' 'cipal alone or as to principal and, interest J-in" the "manner hereinafter

• provided., and to any interest coupon, unless such"Bond shall be regis-

:-,,tered as to principal and interest, shall pass by delivery in the sarr.e"

manner as a negotiable instrument payable to bearer. At the option of

.the bearer, any coupon Bond may be registered as to principal alone or

as to both principal and interest on books "for the registration ar.d

transfer of bonds, kept by the Trustee as Bond Registrar, upon prej

tation thereof to the Trustee, which "shall make notation of such

. tration thereon. Any Bond registered as to principal alone or as to

principal and interest may thereafter" be transferred only upon an

"._ assignment duly executed by the registered owner or his attorney in

such form as shall be satisfactory to jthe Trustee as Bond Regis-crair,

• such transfer to be made on such books and endorsed on the Bond by ^he

-Trustee. Such transfer may be to bearer -ancT"thereby transferability

by delivery shall be restored, subject, however, to successive regis-

"trations and transfers as before. Registration of any coupon Bone 3̂ _:;

to principal alone, however, shall not affect"" the negotiability by

delivery of the coupons pertaining to such Bond, but every such coupon

shall continue to pass by delivery merely and shall remain payable -co-

bearer.

Any registered Bond may be transferred only upon sa^

books kept for the registration and transfer of Bonds, up*

^hereof at -che corporate' trust office of thxr^Trustea, together wiuh
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an assignment duly executed py zc*e registered owner

or his duly authorized a"ttQ*rr.̂ c_.in."s;Jch form as

shall be satisfactory to the Borrd Registrar. Upon

the transfer of any such registered Bond, t"nere~

shall be executed in the name of the transferee,

and the Trustee shall authenticate and deliver,

a new registered.Bond or Bonds of the "same maturity

"and interest rate-of "any of the= authorized denom-

inations, or, at the option of the "transferee,

coupon Bonds with "coupons attached representing all

unpaid interest due or to"become due thereon, of

the same aggregate principal amount, maturity and

interest rate as the "surrendered Bond,

In all cases in which Bonds shall be ex-

changed, or registered Bonds shall be transferred

hereunder, there shall "be! executed, and the Trustee

shall'authenticate and deliver, Bonds in accordance

with the provisions "of this indenture. All Bonds

and coupons surrendered in any such exchange or

transfer shall" forthwith be'lcancelled by" the "Trustee,

The Department and the Trustee may make a charge

for every such exchange or transfer of bonds sufficient

to reimburse them. for. any tax, fee or other governmental

charge, required to be paid with respect to such

exchange or transfer. .The. cost of preparing each

new Bond delivered upon such exchange or transfer,

and any other expenses of the Department or Trustee

-16- AR200J



incurred in connection therewiiS., shall be p£rid

by th.e holder or registered owrier of st:ch Bone, "

except that Bonds issued initially in registered -

form without coupons may be converted onto an

equivalent amount of coupon Bonds one_-ti.me ar

the expense of the Department. Neither" the Department

nor the Trustee shall be requirexi to make any such

exchange or transfer of a Bond durincpthe ten (10)

days next preceding an interest payment date-on

such Bond or after such Bond or portion of registered

Bond has been called for" prior redemption or, in""" '

the case of any proposed prior-redemption of Bonds

or portions of registered Bonds, during "the ten

(10) days next preceding the date of;crxe""first

publication of notice _of redemption thereof.

Section 304. PAYM^^TS OF REGISTERED

BONDS. As to any registered Bond, or any coupon

Bond registered (other than t:o. bearer) as to principal

only or both principal and interest, the person

in whose name the sarne~snall: bw" registered shall

be deemed to be and rê -Sfccec &s- uhe CSs"p.Iute_ owner

thereof for all purposes, c.va ps.y7nentri>f or on account

of the principal of any sue,', uortsi and "the interest - =-

on such a registered Bond shall be macle only to

or upon the order of the registered owner thereof

or his legal representative, but such registration

may be changed as hereinabove provided. All such
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payments shall_.be valid and effectual to satisfy

and discharge the liability " uprr-, 'Bond, "including

the interest thereon, to the extent, of the sum or

sums so paid. The Department* the Trustee and the

Paying Agents may deem and treat the bearer of .any

coupon Bond registered to bearer or not registered

as to principal, ana Tir.e bearer of any coupon pertaining

to any coupon Bond, whether or not such coupon Bond

shall.be registered as to principal, as the absolute

owner of such Bond or coupon, as the case may be/

whether such Bond or coupon shall have matured or"

not, for the purpose of-receiving payment thereof

and for all other purposes whatever and neither the

Department -the Trustee nor .the. Paying Agents shall

be affected by any notice" to "the contrary.

Section 305. 'J'O'RX C?.' 3OSDS." COUPONS,

CERTIFICATE OE._THE DEPARTMENT AND TRUSTEE'S CERTIFICATE. .

Subject to the provisions of the Indenture, each.

Bond, the coupons to be "attached thereto, the cer-

tificate of - authentication" "by "the Trustee and the

provisions for registration^to be endorsed thereon

shall be "respectively, in substantially the following

form, with- such omissions, insertions, endorsements

and variations as may be required or permitted by

the Indenture or" by the authorizations adopted'pursuant

to the provisions of Section 202 or as may be

consistent with the Indenture or with said Authorization
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or appropriate to conform to any usage or requirement

of law with respect thereto: -. .

(Form of Coupon Bond)

STATE OF DELAWARE
DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT

INDUSTRIAL DEVELOPMENT BOND

$5,000 No._______

Department of Community Affairs and Economic

Development (hereinafter called the "Department"), an

agency of the State of Delaware, for value received

hereby promises to pay to the bearer hereof, or, if

this Bond be registered, to the registered owner hereof

but solely from the special fund hereinafter described.

on November 15, 1990, the principal sum"of FIVE THOUSAND

DOLLARS ($5,000) and to pay, solely from said special

fund, interest on said sum at the rate o£ 8% per annum,

payable on May 15, 1971 and semi-annually thereafter

on November 15 and May 15 in each year until the

Department's obligation with respect to the payment of

such principal sum shall be discharged and upon presenta-

tion and surrender of said coupons as they severally become

due, or, if this Bond be registered as to interest as

well as principal, to the registered owner hereof. Both

principal of and interest on this Bond will be payable

at the principal office of the Farmers Bank of the State

of Delaware, in the City of Wilmington, State of Delaware, Trustee

under the Indenture as such Trustee (hereinafter

called the "Trustee")* in any coin or currency of

HR200
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the United States of America w'Mctt, on the. respective

dates of payment thereof. shall hi. legal tender for"

the payment .of public^and priva.o "dsLbts. The principal

of this "Bond, if regts'terea, is payable only at the

principal office of. "the "T"ruVtee in like coin-or

currency. .

This Bond" is one of., an "issue aggregating

Seven Hundred Fifty Thousand Dollars ($750,000)

(hereinafter referred to'as' "Bonds") of like date and

tenor, except as to number, denomination, maturity and

rate of interest, issued or to be issued under the provi-

sions of-Title 6, Delaware Code, Chapter 70, as amended,

herein called the "Act", and under and pursuanc to an

Indenture executed as of November 15, 1970, by and

between the Department and Farmers Bank of the State of

Delaware in the City of Wilmihgto'n, :" County of S"ew Castle

and State of Delaware, as Truscee, and Authorizations

•adopted by the Department for the purpose of paying the

cost of acquiring=and constructing industrial buildings

which are all-purpose buildings suitable for rental to

general manufacturing"industry or machinery"readily

marketable (hereinafter called "Project") as provided

in the Act. This Bond and the other Bonds of this

issue have been or will be issued uhaer and will all

be euqaliy and ratable secured by said Indenture of

Trust, and pursuant to the said Indenture of Trusc

AR2QQIQ7
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there has been created a special fund, known as

the Industrial Development" Revenue Bond'ar.d" Interest '-' "

Fund, which is required by the said fjictenture to" be

held in trust by the Trustee and to Be applied solely

to the payment o£=.the principal'-of the" Bonds as-they

severally mature and the interest ther'eon as the" same

becomes due and the redemption" price -oir any"~3ond

redeemed in accordance with the • provisions ~df sa'id

Indenture.

Reference is hereby rr.c.de toJ'the Indenture -~\~

and the Lease annexe'd thereto "for a-description of

the property therein leased, arid the""rents," revenues "

and income thereby pledged, the" nature and extent

of the security, and sTs'tate'rnent of tree" rights of

the holder hereof with respect thereto;" Each holder,

by the acceptance of this Bond, consents to all", of

the provisions of the Indenture. "~~ '

The Department has convenanted and agreed

in the Indenture and does hereby covenant and agree

to keep the Project leased at rentalŝ ""sufficient ~.

to pay the principal of and ihteresfpn' the Bonds

as the same shall mature and come- cue1;" to cause the

Project to be kept and rnalnearrfed in "good repair

and operating condition by the lessee thereof or

otherwise; to cause adequate and proper insurance

to be taken out and maintained on the~P"roject; co

use every reasonable effort to collect all rents,

revenues and income due and to become due on account",;"

flR200
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of the" leasing of th"e Project and to apply all of

such rents, revenues and iricoirfe to the-'payrtient of

the principal "6z arid i.n"c"e"Tes-c'̂ orr"the"Borics as they

mature and \come Sue, e'xcept'as hereinbefore-provided.

This"-3b-ffd/"" toge=trier"wrt'h interest hereof,

is payable solely frour-chs^rents, '"revenues and income

derived" from 'the leasing" or the" "Project. This 3ona

and the other Bonds of "this issue of Bonds, "together " •

with interest thereon "and nereon, are not a debt of

the Department or the ""State of Delaware and shall

never constitute an indebtedness of the Department

or the State of Dela"war_e. a"na shall never give rise

to a pecuniary liability 6f the Department or the

State of Delaware or a cnarge against the~ general

credit of. the Department or^the State of Delaware

nor shall this Bond, or t"ne\other'Bonds of this issue

of Bonds, be payable out of any funds' other "than

the rentals, revenues" ana income"1 obtained from the

leasing of. "the Project.

- -'- The Bonds of "= t.:l-zs"""i"ssue" of which this

Bond is onê  are issuable a~s"coupon Bonds, registrable

as to principal alon~e/~Gr""^s co~ principal arid interest,

in the denomination of Eive-:-_.ousand Dollars"" ($5,000) ,

and as registered Bonds wicr.cuc coupons in denomin-

ations of-Five ̂ Thousand Dollars ($5,000) or any

integral multiple thereof. ' Registered Bonds without

coupons may be .exchanged for a like aggregate principal
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amount of coupon Bonds of the "same ma^Eurity "and """ " "~

bearing the same ra'te of interest, af̂ 'sny authorized

denominations, and coupon Bonds, with ail coupons,

due or to become due, attached may in like fnanner

be exchanged for a like aggregate principal amount

of registered. Bonds without coupons of the same

maturity and bearing the same -rate of" interest,

of any authorized denominations, all~Th"the manner

and upon payment of the charges, if any, provided

in the Indenture.

This Bond may" be registered^ in the name

of the holder thereof "In conformity with the pro-

visions endorsed hereon and subject to the terms

and conditions set forth in trie Indenture, and unless

so registered this Bond shall be" transferable by

delivery. " "

Neither this Bond or"any coupons for interest

thereon shall be entitled to any security, right

or benefit under the Indenture or be valid or ob-

ligatory for any purpose, unless the "certificate

of authentication hereon has been duly executed

by the Trustee. . ......

IN WITNESS WHEREOF, Department of Community

Affairs and Economic Development has caused this Bond

to be executed in its name and on its behalf by its

Secretary and the corporate seal of said"Department

-23-
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to be affixed hereto &ha" coupon:: for lnterec-;~-

the facsimile o~f "ths""Secrst̂ ry -of f;T3r~Dapartrr,e:

to be hereunto att-chGd, all ^3 of V̂.̂  15th c^i

of November, 1970.

DZPAAC;-::::?? o? COICCZĴ ITY

By:
Secretary

CERTIF 1CAT3 G?̂ AITÎ hEKT —CAT — 01*.

This Bond is one of the Bonds described

Ln the within mentioned Indenture.

FARMERS BANK OF THE STATE OF
DELAWARE, TRUSTEE

By:.
Authorized Officer

This Bond may be registered in the name

of the holder on books of the Department kept by

the Trustee under the within mentioned Indenture,

as Registrar, as to principal only, such registration

being noted hereon by such Registrar in the regis-

tration blank below, after which no transfer shall

be valid unless made on said books by the registered
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holder or his attorney" duly auihorizjscr̂ r.c* similarly

noted in the registration bldr.": t̂ alov̂ jbut it sajy bo:"

to bearer, after vhicIT'lt £t~c.l"l"be "SrZrî ferSbls" T

by delivery, but it rr.ay be ^gaxn reĝ êrea as Ssfore.

The registration of this 5o;id as to j-rlncipal. shall

not restrain the trar.sirerability of the- coupons -

appurtenant hereto by delivery merely, but the coupons

rr,ay be surrendered and the interest made payable

only to the registered ho leer, ir. which event the

Registrar shall note in the registration blank below

that this Bond is registered -E.S ô ir.tarest as well

as principal, and thereafter the interest will be

remitted by mail to ths registered holder. With

the consent of the holder and oTf the Department,

this Bond, when converted into a Bond registered

as to both principal and interest, may be reconverted

into a coupon Bond and-again converted into a Bond

registered as to both principal and interest as

herainabove provided. Upon reconversion of this

Bond, when registered as to principal-and interest

into a coupon Bond, coupons representing the interest

to accrue upon the Bond to date of maturity shall

be attached hereto by the Registrar and tho .vegistrar

shall note in the registration blarik below whether

the Bond is registered as to principal only or payable

to bearer.
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Date..of : .... . . . In Whose ftame " """ Extent "of r " Signature-of
Registration""" " Registered , .. . Registration Registrar" ""-'

(FOR?* .OF COU2OKT)

Coupon No. ____;____.__.__._ !._.__."/_.

' Unless prior thereto the 3ona of which

this coupon appertains".-shall., have been previously

duly called' "for "prior redemption, on "the first day

of ___\_____"'-'- "' ""'" ' -=- ,-- 19__, Department of "Com-

munity Affairs and Econoir.ic'-D-3veiopment, aa agency

created and existing-"under ana by virtue of the laws

' of the State of "Delaware"/ will pay to the bearer hereof,

solely from the special fund "described, in the. Bond

hereinafter-mentioned, upon., surrender of this coupon

______;___________________^________________Do liars

($ _______________I at^ the principal office in the

City of Wilmington, State of'Delaware, "Trustee under

• the Indenture of said Department" described in the

Bond, or of its successor under.-said Indenture

as such Trustee, in any "coin or currency of the

United States" of America which on" the" date of such

;payment is legal-tender for the payment of public

- 26 -
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and private debts, being interest then cue on its

Industrial Development Bond, dated November 15, 1970,

No.

DEPARTMENT OF COMMUNITY AFFAIRS
AND ECONOMIC DEVELOPMENT

By:.
Secreta^

(Form of Registered Bond")

DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT
INDUSTRIAL DEVELOPMENT BOND

S • No.____

Department of Community Affairs and Economic

Development (hereinafter called the "Department"),

an agency created and existing under and by virtue of

the laws of the State of Delaware, for. value received

hereby promises to pay to__________:_________, or

registered assigns, on November 15, 1990, but solely

from'the special fund hereinafter described, upon

the presentation and surrender hereof at the principal

office of the Trustee (hereinafter mentioned), the

principal sum of___________________Thousand

Dollars ($__________) and to pay to the registered

owner hereof, by check or draft mailed to such re-

gistration books kept for that purpose at the principal

office of the Trustee, as Registrar, interest on
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said "principal sura from "the date" hereof at the rate of

. &% per annum,"""1 payable on Kay 15, 1971 and semi-annually

thereafter on November 15 arid May 15 in each"year until

' the Department's obligation with respect to the payment

of"such principal sum shall be discharged. Both principal

of and interest o"h "this Bond are payable in any "coin

or currency of the .United States of. America which, on

the respective dates" of" paymenf'thereof / shall be

.legal tender for'the payment of public and private debts.

This Bond is one of an issue aggregating

Seven Hundred Fifty Thousand Dollars ($750,000) (here-

inafter referred to.ss "Bonds") of like date and tenor,

except as to number, rate of interest, denomination

and maturity, issued or to be issued under the pro-

visions of Title 6, Del. C., Chapter 70, as amended,

herein called the "Act" and under and pursuant to an

Indenture executed as of November'15, 1970, by and

between the Department and in

the City of Wilmington, County of New Castle, and State

of .Delaware, as Trustee, and authorizations duly adopted

by the Department for the purpose of paying the cost

of acquiring and constructing "industrial buildings

which are all-purpose buildings suitable for rental

to .general manufacturing industry or machinery readily

marketable (hereinafter called "project") as provided

- 28 -
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in the Delaware Industrial Builaing commission Act.

This Bond and the other Bonds of this ~issue have

been or will be issued under and will'all be equally

and ratably secured by said Indenture of Trust,

and pursuant to the said Indenture orT'rust there

has been created a special fund", known as the In-

dustrial Development Revenue Bond and Interest Fund,

which is required by the said Indenture _to be held

in trust by the Trustee and to be applied solely

to the payment of the principal of the'Bonds as

they severally mature and the interest thereon as

the same becomes due and the redemption price of

any Bond redeemed in accordance with the provisions

of said Indenture.

Reference is hereby made to the Indenture

and the Lease annexed thereto for a description of

the property therein leased, and the "rents, revenues

and income thereby pledged, the nature~a"nd extent

of the security, and a statement of the rights of :

the holder hereof with respect thereto. " Each holder,

by the acceptance of this Bond, consents to all of

the provisions of the Indenture. = - • - -

The Department has covenanted and agreed

in the Indenture and does hereby covena~nt and agree

to keep the Project leased at rentals sufficient

to pay the principal of and interest on the Bonds

as the same shall mature and come due; to cause

the Project to be kept and maintained in good repair .
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and operating condition by the lessee thereof or

otherwise; to causa adequate and" proper insurance

to be taken out and maintained on the Project;"" to

use every reasonable effort to collect all rents,

- revenues and income due and to become due on account

of the leasing"=6Ef the Project .and to apply all of

such rents, revenues and income to the payment of

the principal of and interest oh the Bonds as they

mature and_come due, except as hereinbefore provided,

and, to the extent not needed -for such purposes,

to apply the same to the redemption of the Bonds.

This Bond, together with the interest

hereon, is payable solely .from the.rents, revenues

and income derived from the leasing of the"Project.

The Bonds, together with interest thereon and hereon,

are not a debt of the Department or the State of :~

Delaware and shall never constitute an indebtedness

of the Department or: the State of Delaware, and

shall never give rise to a pecuniary liability of

the Department or the State of Delaware or a charge

against the general credit of the Department or the

State of Delaware, nor shall this Bond, or the Bonds

of this issue of Bonds, be payable out of any funds

other than the rentals, revenues and income obtained

from the leasing of the Project.

The Bonds of the issue of which this Bond

is one are issuable as coupon Bonds, registrable
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as to principal alone, or as to principal and interest,

in the denomination of Five Thousar^Dollars ($5,000),

and as registered Bonds without- coupons in denominations

of Five Thousand Dollars "($5,OCO) or "any integral

multiple thereof. Registered Bonds without "coupons

may be exchanged for a likeaggregateHprincipal" - — ~"

amount of coupon Bonds of the same""maturity _and" -----

bearing the same rate of interest, of any authorized

denominations, and coupon Bonds, with "all coupons,

due or to become due, attached may in"like matter

be exchanged for a like aggregate principal amount

of registered Bonds without coupons of the same

maturity and bearing the same rate of interest,

of any authorized denominations, all in the manner

and upon payment of the charges, if any, provided

in the Indenture.

Neither this Bond nor any coupons ""for

interest thereon shall be.entitled to any security,

right or benefit under the Indenture or"be valid

or obligatory for any purpose, unless the certificate"

of authentication hereon has been duly executed

by the Trustee.

IN WITNESS WHEREOF, Department of Community

Affairs and Economic Development has caUsed this Bond to

be executed in its name and on its behalf by its Secretary

and the corporate seal of said Department to be

-31-
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affixed hereto, all as of the 15th day of November,

1970.

TI'SiST OF COMMUNITY AFFAIRS
AND ECONOMIC DBVELQ2KSK7

3y:
Secretary

" CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described

in the within mentioned Indenture.

FARMERS BANK OF THE STATE OF
DELAWARE

By:.
- Authorized Officer

Section 306. EX5CUTIO2T OF' BONDS. Each

Bond shall be executed in the narae of the Department

by its Secretary and the corporate seal of said

Department shall be affixed thereto. In case

,any officer who shall have signed, sealed or

attested any of such Bonds shall cease to be

-32-
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such officer of the Department the bonds may be executed

by any person who, at the date of such act, -shall

hold the proper office, notwithstandihg^that at

the date of such Bond such person may not have held

such office. The coupons appurtenant and to be""

attached to any coupon Bond shall bear and be authen-

ticated by the facsimile signature of """.the" Secretary

of the Department, and the Department"may from time

to time adopt and use for that purpose the facsimile

signature of any person who shall have been Secretary

of the Department at any time on or after the date

of such coupon Bond, notwithstanding that at the

date of such coupon Bond such person may not have

held such office or that at the time when such Bond

shall be authenticated and delivered "or such coupons

shall be attached such person may have ceased to

hold such office.

Section 307. AUTHENTICATlOS-P? BONDS.

Each Bond shall bear thereon a certificate of authen-

tication, substantially in the "form set forth in

Section 305, duly executed by the Trustee. Only

such bonds as 'shall bear therein such certificate

of authentication, duly execucec", shall be entitled

to any right or.benefit under the Indenture. No

Bond and no coupon appurtenant thereto shall be

valid or obligatory for ,any purpose unless such

certificate of authentication upon such Bond shall
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have been duly executed by "the Trustee, and such

certificate of authentication by the Trustee.upon

such Bond executed"on behalf of Department shall

be conclusive and the only evidence that the Bond

so authenticated has been duly""authe"nticated and

delivered under the Indenture and that the holder"

thereof and of ahy~ coupons" "appurtenant thereto is

entitled to the benefit of "the Indenture.

Section 308.. REXSSUANCE OF MUTILATED,

DESTROYED, STOLEN OR LOST BONDS. In case any out-

standing Bond shall become mutilated or be destroyed,

stolen or lost, the Trustee shall authenticate and

deliver a new Bond (with appropriate coupons attached)

of like tenor, number and amount as the Bond and

appurtenant coupons, if any, so mutilated, destroyed,

stolen or lost, in exchange and substitution for

such mutilated Bond and appurtenant coupons, if

any, or in lieu of and substitution for the Bond and

appurtenant coupons, if any, destroyed, stolen or

lost upon filing with the Trustee evidence satis-

factory to the Department and the Trustee that such

Bond and appurtenant coupons, if any, have been des-

troyed, stolen or lost and proof of ownership thereof,

and upon furnishing the Department and the Trustee

with indemnity satisfactory to them and complying

with such other reasonable regulations as the Department

and the Trustee may prescribe and paying such expenses

-34-
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**'
as the Department and Trustee -ay incur""in connection

therewith.

Section 3"09. REG'JL&T IĈ S Wim. RESPECT

TO REISSUANCE OF BONDS.

(a) In all cases in which new Bonds are to be de-

livered under the provisions of~~308, the Trustee

shall deliver a certificate specifying"the Bonds

destroyed, stolen or lost to the Department, and

the Department shall execute coupons or Bonds and

the Trustee shall authenticate Bonds, as required

by the transaction.

(b) During the ten days next preceding

the date of the first publication of notice of any

proposed redemption of Bonds, neither the Department

nor the Trustee shall be required to make any regis-

tration, transfer or conversion under the provisions

of this Indenture.

Section 310. REDEMPTION OF BONDS. On

or after November 15, 1975, the Bonds, including portions

of registered Bonds, are redeemable prior to maturity,

in part, in numerical order, at the price of par

and accrued interest to the date fixed"for redemption.

On or prior to the date fixed for redemption

of any of the Bonds, or"portions of registered Bonds,

called for redemption as above provided, the Trustee

shall set aside in trust or apply to such purpose

moneys then held or received by "the Trustee for such

purpose.
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In case part"" of-..an" outstanding registered

Bond without coupons shall be called for redemption,

the registered owner thereof may present and surrender

such registered Bond without coupons to the Trustee

for payment, of the principal amount- thereof., so called

for prior redemption, and there" shall be executed

and the Trustee shall authenticate and deliver to"

or upon the order of" such registered" owner, without

charge therefor, "for.- the unredeemed balance of the

principal amount of""the r"egister,e"d Bond without

coupons so surrendered, either coupon Bonds or a

registered Bond or Bonds without coupons, at the

option of such registered owner.

If the amount necessary to redeem any

Bonds or portions of registered Bonds called for

redemption as hereinbefore provided shall- have been

set a'side in trust by the Trustee as hereinbefore

provided on or before the date fixed for such re-

demption and provisions satisfactory to the Trustee

shall have been ma'de for the giving.of notice, from

and after the date fixed for redemption, the Department

shall be released from all liability on such Bonds

and portions of registered Bonds and such Bonds and

portions .of registered 'Bonds "shall no longer be' deemed

to be outstanding hereunder and thereafter such Bonds

and portions of registered Bonds shall not be secured

by the lien of this Indenture and the holders thereof
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shall look to the Trustee for payment/thereof and

not otherwise and interest "on such Bo~nB~s""and portions

of registered Bonds shall cease at the date fixed

for redemption.
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ARTICLE IV

INDUSTRIAL DSHZLĈ rSET RSVZiTuE SO2Q
-AND INTEREST. 3'C5Dr.

Section 401. 'CRSA-TICiN "0? INDUSTRIAL D3V3LOP--"

MENT REVBIffUB BOND AND "INTEREST K35D. . There is hereby

established and created the Industrial Development

Revenue Bond and Interest Fund (hereinafter called - --

"Fund") , which shall be held in trust by the Trustee,

and pledged solely"to the payment of the principal of

and interest on the Bonds, and this pledge shall be

valid and binding from and~af"ter the date of che first

delivery cl: any Bonds,, and the Revenues, as received

by the Department or Trustee shall immediately be

subject to "the lien of this pledge without any physical

delivery thereof or act and the lien of such pledge

shall be valid and binding "as against all parties

having claims of any kind in tort or contract or other-

wise against the Department, irrespective of whether

such parties have notice.

Section 402. PRIXCTPAL AND INTEREST ACCOUNT

WITHIN "TEE FUND. There is hereby created a special

account within. £ne Fund, to be known as the Principal

and Interest Account.

Section 403. CQLL_3CT.rojSr AKD APPLICATION OF

REVENUES. The Department shall pay or cause to be .

paid to the Trustee, promptly upon receipt thereof, all

rentals and other Revenues due under the Lease except

such portion thereof as .is allocated by the terms of the
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Lease to the payment of ".administrs.t£v"e~te"Xpe"nse"s of the

Department, and except the bank payment's"- and additional.

rental payments in the various accounts in the FunS,

and the Trustee shall deposit such rentals and other

Revenues in the Principal and Interest Account in the

Fund. . .....

Section 404. APPLICATION 0? PRINCIPAL "

AND INTEREST ACCOUNT. The Trustee" shall withdraw " -

from the" P'rincipal and Interest Account, prior to each

semi-annual interest payment date beginning with the

serai-annual payment date next ensuing aTfter the date

of the issuance of the Bonds, an amount equal to the

aggregate amount of the interest payable7 on said date

with respect to the Bonds and shall apply the same to

the payment of such interest. The Trustee shall also

withdraw from said Account prior to each date on which

any of the Bonds mature, an amount equal to the

aggregate amount of Bonds payable on said date, and

shall apply the same to the payment of the principal of

such Bonds. Moneys deposited in the Principal and

Interest Account shall be held in"trust"for such pur-

poses, and no amount shall be withdraw;h==frora or paid out

of said Account except as in Sections 404 and 405

provided.

Section 405. INVES?:-:zr? .OF MONEYS IN" THE

FUND. Pending application of amounts In the Fund, such

amounts shall be invested by the Trustee, as provided

in Article XIV of the Lease.
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Section 501. CONSTRUCTION FUND. There is

hereby established and created a special fund, to be

known as the "Construction Fund", which shall be held

by the Trustee. Whenever Section 205 shall require

the deposit of any part of the proceeds of the Bonds

in a Construction Fund, the Trustee shall deposit

such moneys therein, and the moneys deposited therein

shall be applied only to the cost of acquiring and

constructing the Project designated in the Resolution

of the Department adopted pursuant to Section 202 to

. provide for the issuance of the Bonds, except to the

extent provided in Section 405.

Section 502. PLEDGE OF CONSTRUCTION

FUND MONEYS. The moneys held in the Construction

Fund shall be subject to a lien and charge in favor

of the holders of the Bonds issued to raise the moneys

deposited in such Construction Fund and shall be held

for the security of the holders until paid out from such

Fund for the cost of the Project for which the Bonds

were issued. Pending application of amounts in the

Construction Fund, such amounts shall be invested by

!the Trustee, as provided in Article XIV of the

Lease.

Section 503. APPLICATION OF CONSTRUCTION

FUND MONEYS. The Trustee may, from time to time

AR200I27
.-40-



during the acquisition or construction of the Project,

withdraw moneys from the Construction Fund, but only

upon receipt by the Trustee from the Department of

a requisition duly executed by the Treasurer of the

Council on Industrial Financing created by 29 Del.C.

Chapter 86, or his designee, or a person designated

by the Secretary of the Department and upon delivery

to the Trustee of the following:

1. An affidavit by the Secretary of
the Department or his designee
that neither the Department nor any
of its officers, directors, members
or employees, has received or will
receive any discount, rebate,
commission, fee, proceeds from insur-
ance, or other abatements in connec-
tion with any such expenditure or
indebtedness except as expressly
set forth therein and that neither
the Leasing Corporation or any of its
officers, directors, stockholders or
employees has received or will
receive, to his knowledge, any such
discount, rebate, commission, fee,
proceeds from insurance, or other
abatements in connection_with such

- expenditure or indebtedness, except as
set forth expressly therein;

2. An affidavit by the attorney for the
Leasing Corporation that no default
default exists in any of the provisions
of the Bonds or of the Indenture or Lease,
and that there are no mechanics' or
materialmen's liens, chattel mortgages,
conditional sales or title retention
agreements or notices of ,any requirement
of governmental or other authority
accrued, pending or filed in connection
with the construction or acquisition of the
Project or in any matter concerning the
Project (except inchoate liens for labor
or material supplied, payment for which
will be made from such withdrawals or
which are not yet due or payable) other
than such as may be specified in such
affidavit;
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3, A. certificate by the Project Supervisor

who is retained by the Leasing Corporation
to supervise the construction and
acquisition of the Project, and who may
be an employee of Leasing Corporation
approving such withdrawal and stating:

(a) That such expenditures or indebted-
ness have not formed the basis of any
previous withdrawal;

(b) The purpose, in reasonable detail,
for which such expenditures will be made
and that such purposes are included
within the purposes for which money may
be withdrawn from the Construction Fund
under the provisions of this Indenture.

4. in case of withdrawals for the payment
of the actual costs of construction
and acquiring the Project, an affidavit
by the President or Vice President of the
Leasing Corporation:

(a) That such expenditure or indebted-
ness have not formed the basis of any
previous withdrawal;

(b) The purpose, in reasonable detail,
for which such expenditures will be
made and that such purpose or purposes
are included within the purposes for
which money may be withdrawn from the
Construction Fund under the provisions
of this Indenture?

(c) That neither the Department nor
any of the officers, directors, members
or employees, has to the knowledge of
the deponent received or is to receive
any discount, rebate, commission, fee,
proceeds of insurance, or other abate-
ments in connection with any such
expenditure or indebtedness except as
expressly set forth;

(d) That neither the Leasing Corporation
or any of its officers, directors, stock-
holders or employees has received or will
receive any discount, rebate, commission,
fee, proceeds from insurance, or other
abatements in connection with any such
expenditure or indebtedness except as
expressly set forth therein;
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agreements, which constitute a valid lien against any

part of such property, and that the time within which

to file such liens has expired, the balance in

the Construction Fund shall, with the approval of the

Project Supervisor be transferred by the Trustee to

the Principal and Interest Account for use and

application in the same manner as other moneys on

deposit therein.

Section 505. COSTS OF CONSTRUCTION. The

cost of the Project shall include all amounts paid

for the acquisition of or construction of any physical

properties, real or personal, constituting such project

and also payments for studies, surveys and estimates,

engineering borings, preliminary investigations,

estimates of costs and other estimates necessary or

incidental to determining the feasibility or practic-

ability of such Project, payments for the preparation

of plans and specifications and for supervision of

construction as well as for the performance of any

other duties of engineers in relation to the acquisition

or construction of the Project, legal expenses and fees

and the expenses; of administration properly chargeable

to such Project, including fees of the Department of

Community Affairs ard Economic Development and fees and

expenses of the Trustee, including counsel fees, and

shall also include the payment or refunding of bonds or

temporary obligations, including interest due thereon,

heretofore issued by the Department for the purpose of

paying all or any part of the cost of the Project.
AR20013P
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(e) That no default exists in any of
the provisions of the Leaser

(f) That there are no mechanics' or
materialmen's liens, chattel mortgages,
conditional sales or title retention
agreements or notices of any requirement
of governmental or other authority
accrued, pending or filed in connection
with the construction or acquisition
of the Project or in any matter con-
cerning the Project (except inchoate
liens for labor and material supplied,
payment for which will be made from
such withdrawals or which are not
yet due or payable).

(g) In the case of machinery and
equipment to be located off of the leased
lands, a Certificate by the attorney
for the Leasing Corporation that bills
of sale are of record which adequately
secure the interest of Bondholders in
and to the machinery and equipment
purchased with the Construction Fund
disbursement *

Such affidavits shall not, however, be

required for a withdrawal for investment, as more

particularly described in Sections 405 and 502 hereof.

•'••• Section 504. TRANSFER OF CONSTRUCTION

FUND MONEYS. When the purposes for which the

Construction Fund is established shall have been

completed and such fact shall be evidenced to the.

Trustee by copies of resolutions to such effect,

adopted by the Department and Leasing Corporation,

all of which have been certified by the respective

secretaries thereof, a certificate of the Project Super-

visor accompanied by an opinion of counsel selected by

the Leasing Corporation, satisfactory to the Trustee,

stating that, in the opinion of the signer, there are

no uncancelled mechanics'or materialmen's liens, mortgages,

chattel mortgages, conditional sales or title retention
flR200!3
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ARTICLE VI

PARTICULAR COVENANTS OF THE DEPARTMENT

Section 601. EFFECT OF COVENANTS. The

Department hereby particularly covenants and agrees

with the Trustee and w'ith the holders of the Bonds

and coupons, and makes provisions which shall be

a part of the contract with such holders, to the

effect and with the purpose set forth in the following

Sections of this Article VI.

Section 602. PAYMENTS OF BONDS. The

Department shall duly and punctually pay or cause

to be paid the principal or redemption price, if any*

of every Bond and the interest thereon, at the dates

and places and in the manner -mentioned in the Bonds

and in the coupons thereto appertaining, according

to the true intent and meaning thereof.

Section 603. EXTENSION OF PAYMENT OF

BONDS AND COUPONS. The Department shall not directly

or indirectly extend or assent to the extension of

the maturity of any of the Bonds or the time of payment

of any of the coupons or claims for interest or by

any other arrangement, and in case the maturity

of any of the Bonds or the time of payment of any

such coupons or claims for interest shall be extended,

such Bonds, coupons or claims for interest shall

not be entitled in case of any default hereunder

to the benefit of the indenture or to any payment

out of any assets of the Department or the funds
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held by the Trustee, except subject to the prior

payment of the principal of all Bonds issued and

outstanding the maturity of which has occurred and

has not been extended and of 'such portion of the

accrued interest on the Bonds as shall not be repre-

sented by such extended coupons or claims for interest.

Section 604. ACQUISITION AND CONSTRUCTION.

The Department will acquire the land on which the

Project is or is to be located and which is covered

by this Indenture (and the lease hereunto annexed)

and will cause the construction (to the extent that

any portion of the Project does not presently exist

thereon) and acquisition of the Project to be begun

thereon immediately and will continue such acquisition

and construction to final completion of the Project

as soon as possible, and all moneys derived from

the sale of the Bonds shall be used solely for the

purpose for which the same are authorized under

this Indenture and not otherwise.

Section 605. COOPERATION WITH LESSEE,

MODIFICATION OF LEASE. The Department will cooperate

with the lessee, in order that the Project may be

placed in operation at the earliest possible time

and thereafter operated by the lessee in the most

efficient and expeditious manner possible and will

insist upon and enforce compliance by the Lessee

with the terms and provisions of the Lease. The
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Department will not agree to any rescission, can- t

cellation, modification, alteration or amendment

of the Lease without the express written prior

approval of the Trustee, which shall not grant

consent unless and until it has secured the prior

written consent thereto by the holders of not less

than seventy-five percent (75%) of the aggregate

principal amount of the Bonds as that time outstanding.

Section 606. CONTINUED LEASE OF PROJECT.

The Department will keep the Project leased at all

times for a rent sufficient to pay the principal

of and interest on the Bonds as the same mature

and come due and to provide in such lease or leases

that the Lessee shall be required to take out, maintain

and pay for adequate and proper insurance of the

Project with an insurer qualified to dp business

in Delaware, and requiring the lessee to keep and

maintain the Project in good repair and operating

condition.

Section 607. INSURANCE COVERING THE PROJECT.

So long as any Bonds are outstanding the Department

will at all times cause the Project to be insured

and kept insured, even during the acquisition and

construction thereof, with responsible insurers.

-47-
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against loss or damage or both to the Project from

fire, windstorm, explosion and other perils ordinarily

insured against by similar manufacturing plants to

the extent of (a) the full insurable value of the

Project or (b) the amount required to pay the.principal

of and interest on the Bonds as they mature and come

due or (c) the redemption price of said Bonds,

whichever is less. No policy of insurance shall

be ao written that the proc««di thtrtof will product

less than the minimum coverage required by the pre-

ceding sentence whether by reason of co-insurance

provisions or otherwise, without the prior written

consent of the Trustee.

All such policies of insurance shall be

for the benefit of the Department / the Trustee and

the Lessee of the Project, as their several interests

shall appear, and the proceeds thereof shall be

made payable to the Trustee and the Trustee shall

have the sole right to receive the proceeds from

such policies and to collect and receipt (including

the execution of such releases as may be made a

condition of such payment) for the claims thereunder.

The proceeds from all policies of insurance shall

be held in trust by the Trustee as security for

the "Bonds until paid as hereinafter provided.

In the event that the Project is destroyed

or damaged by whatever cause, the Department shall
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have the option (a) to cause the insurance proceeds

to be used to repair or rebuild the Project in the

same condition and value as immediately preceding

the event causing such loss, or (b) to cause to

be paid to the Trustee for the account of the Prin-

cipal and Interest Account in the Industrial Development

Revenue Bond and Interest Fund a sum which, when

added to all insurance proceeds which the Trustee

•hall have collected on account on such destruction

or damage, shall be sufficient to pay the principal

of and interest on the Bonds as they mature and come

due or to redeem the same. If a lease of the Project

grants to any lessee a similar option as hereinbefore

set forth, then, in such event, such lessee shall

have and may, by notifying the Trustee, exercise

such option.

In the event that the Department or a

lessee shall elect to repair or rebuild the Project,

the Trustee shall cause all insurance proceeds collected

by it on account of such destruction or damage to be

deposited in the Industrial Development Construction

Fund, and the.Department or the lessee shall cause

an estimate to be mad© by the Project. Supervisor

of the cost of repairing or rebuilding the Project

to the same condition and value as immediately pre-

ceding the event causing such loss. In the event

that the lessee has exercised the option to reconstruct
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or repair, such lessee shall cause to be paid to

the Trustee for the account of said Construction

Fund the* amount by which such estimate exceeds the

insurance proceeds collected by the Trustee and

shall cause the Project to be repaired or rebuilt

at the earliest possible time.

In the event that the insurance proceeds

are more than enough to pay all costs of repairing

or rebuilding, the Project to the same condition

and value as immediately preceding the event causing

the loss, such excess shall"be paid into the Principal

and Interest Account for use and application in the

same manner as other moneys deposited therein. The

proceeds of insurance and other moneys available

for such repair or replacement shall be paid out

by the Trustee upon the terms and conditions herein-

before provided for payment from the Construction

Fund, but no payment shall be made by the Trustee

unless and until he shall be satisfied that the

proceeds of insurance and other available moneys*

will be sufficient for such repairs and replacements.

Any lease of the Project made by the Department

shall require the lessee to pay the amount of such

deficiency into the Construction Fund necessary

to repair and rebuild the Project if the election

to do so is made.
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In the event that the Department shall

elect not to cause the Project to be repaired or

rebuilt it shall forthwith cause to be paid to the

Trustee a sura of money which, when added to the

insurance proceeds, will b© sufficient to pay th©

principal of and interest on the Bonds as they mature

and come due or to redeem the same and the Trustee

shall deposit said sum and all such insurance proceeds

in the Principal and Interest Account in the Industrial

Development* Revenue Bond and Interest Fund to be

used solely for the purpose of paying the principal

of and interest on the Bonds or redeeming the same.

Any excess insurance proceeds over the amount necessary

to pay the principal of and interest on all th©

Bonds or to redeem them shall be paid to the Department

or any l**s«« ft* their several interests_may appear.

of tlt* Project made by the Department

* provision requiring the lessee to

pay th« amount so required for the payment or re-

demption of the Bonds in the event that the Project

is not repaired or rebuilt.

Unless th© lease for the Project requires

the payment of rental during the time the Project

is destroyed or damaged by any peril, the Department

will cause loss of use and occupancy insurance to

be taken out and maintained with responsible insurers

in an amount sufficient to provide for the lost

RR200I3
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rent. The Department may discharge its obligation

hereunder by requiring the lessee of the Project

to take out and maintain such policies of insurance

as are required by this provision of the Indenture

and deposit the same with the Trustee.

Section 608. COLLECTION OF REVENUES.

The Department will promptly collect or cause to

be collected all revenues due or payable on account

of the leasing or use of the Project as the same

become due and it will cause all such revenues as

collected to be paid over and delivered to the Trustee

for the account of the industrial Development Revenue

Bond and Interest Fund and not otherwise. This

provision shall not apply to bank payments or addi-

tional rental payments or any charges or payments
JO,

required to Jb* made to the Department by the lessee

fOMMt ••rvic*• or its annual service fees, as

set forth in the rules, regulations

or by-laws of the Department -

Section 609. FREE USE AND MAINTENANCE

OF PROJECT. The Department shall allow no free

use of the Project or any part thereof regardless

of who the user zaay be and shall cause the Project

to be kept and maintained at all times in good repair

and operating condition and shall cause all required

and proper repairs, renewals and replacements thereto

as may be necessary from time to time and shall
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provide in any lease that th© lessee shall so keep

and maintain the Project.

Section 610. ACCOUNTS AND RECORDS. The

Department shall keep proper books of records and

accounts (Separate from all other records and accounts)

in which complete and correct entries shall be made

of its transactions relating to the Project or any

part thereof and which shall, at all reasonable times,

b© subject to the inspection of the Trustee or the

holder or holders of not less than two percent (2%)

in principal amount of the Bonds then outstanding

or their representatives, duly authorized in writing.

The Department shall each year annually on the anni-

versary of the date the Bonds are issued, prepare

a balance sheet and an income and expense statement

period ending on such anniver-

thirty (30) days after the closing

of* *K?? luch period, showing, in reasonable detail,

the financial condition of th© Project at the close

of each such period and the financial operations

thereof during each such period. The Department

shall cause certified copies of such financial state-

ments to be furnished to the Trustee as soon as

practicable after their preparation.

Section 611. FURTHER ENCUMBRANCES. The

Department shall not mortgage, pledge, sell,.dispose

or otherwise encumber the Project or any part thereof

or the rents or revenues pledged to the Industrial
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Development Revenue Bond and Interest Fund, except

with the written consent of the holders of one hundred

percent (100%) of the principal amount of the out-

standing Bonds.

Section 612. DEPARTMENT SOLE OWNER

OF PROPERTY. The Department covenants that it has,

or, promptly after the delivery of the Bonds to the

purchaser thereof, will acquire title in fee simple

to, and the beneficial interest in, and is or will

be lawfully possessed of the property constituting

the Project. The Department will warrant and defend

the title thereto and every part thereof to the

Trustee, its successors and assigns, for the benefit

of the holders of the Bonds and coupons as they

may exist from time to time, from and against all

claims and demands of any person or persons. All

of the property of the Project now owned or hereafter

acquired by the Department is fre© and clear of any

and all liens and encumbrances of every kind, nature
" "i - ^ » - .X

and description.

Section 613. DEPARTMENTS RIGHT TO PLEDGE

REVENUES. The Department has legal title to and

a beneficial interest in the Revenues received under

the Lease and has the rightful power and lawful

authority to pledge the same. The said Revenues

and Lease are now and will be maintained free and

clear of and from any and all liens and encumbrances
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of every kind, nature and description except as

otherwise provided herein.

Section 614. FURTHER ASSURANCES OF THE

DEPARTMENT. The Department at any and all times

shall insofar as it may be authorized by law, pass,

make, do, execute, acknowledge and deliver, all

and every such further instruments, acts, deeds,

convenyances, assignments, transfers and assurances

as may be necessary or desirable for the better

assuring, conveying, granting, assigning and con-

firming all and singular property and rights here

assigned, transferred and pledged, or which the

Department may hereafter become bound to pledge

or assign.

Section 615. DEPARTMENT NOT TO BE HEXP

LIABLE FOR THE PAYiffiNT OF THE BONDS. No covenant

or agreement contained in this Indenture or the

Bond* or any obligation, herein or therein imposed

upon the Department or the State of Delaware, or

the breach thereof, shall constitute or give rise

to or impose upon the Department or the State of

Delaware a pecuniary liability or a charge on its

general credit. All obligations respecting the

payment of funds are limited to the proper appli-

cation of the proceeds of the sale of the Bonds,

rent, revenues and income of the Project.
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Section 616. LEASE AMENDMENTS NOT REQUIRING

CONSENT OF BONDHOLDERS. The Department and the Lessee

may without the consent of, or notice to, any of the

Bondholders, enter into such lease amendments as shall not

be inconsistent with the terms and provisions hereof for any

one or more of the following purposes:

(a) To cure any ambiguity or formal

defect Or omission in the Lease?

(b) To grant to or confer upon the

Trustee for the benefit of the Bondholders

any additional rights, remedies, powers or

authority that may lawfully be granted to or

... . conferred upon the Bondholders or the Trustee

or either of them; and

(c) To subject to the lien and pledge of

this Indenture additional revenues, properties

or collateral or any machinery or equipment

installed by the Lessee in the Leased Facilities

: in substitution and replacement of any items of

machinery and equipment which shall have become

inadequate, obsolete, worn out, unsuitable,

undesirable or unnecessary and shall have been

removed from the Leased Facilities.
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ARTICLE VII

REMEDIES OF BONDHOLDERS

Section 701. RIGHT TO ENFORCE PAYMENT OF

BONDS NOT IMPAIRED. Nothing in this Article contained

shall affect or impair the right of any holder or

holders of the Bonds to enforce the payment of the

principal of and interest on his or their Bonds or

the obligation of the Department to pay~the principal

of and interest on each Bond issued hereunder to the

holder thereof at the time and place in said Bond and the

appurtenant coupons, if any, expressed.

Section 702. EVENTS OF DEFAULT. Each

of the following events is hereby declared an "event

of default", that is to say? if

(a) payment of the principal of any of
_»*—!• the Bonds shall not be made when

.̂*̂. \*̂ .; ~T- the same shall become due and payable,
either at maturity or by proceedings
for redemption or otherwise; or

. , &K- payment of any installment of interest
f^y r* shall not be made when the same shall

;••;-> — become due and payable; or

(c) the Department shall fail to perform
any obligation on its part with respect
to any of the several funds provided
for in this Indenture and such default
shall have continued for a period
of thirty (30) days; or

(d) the Department shall fail to perform
any of its obligations or to duly ob-
serve any covenant, condition or agree-
ment on its part to be performed con-
tained in the Bonds or this Indenture
and such default shall have continued
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for a period of thirty (30) days
after a written notice, specifying
such failure or default and requiring
the same to be remedied, shall have
been given to the Department by the
Trustee, or by any of the holders
of said Bonds; or

(e) if any required repairs or replace-
ments of any lost, destroyed or damaged
property constituting an integral
or otherwise necessary part or portion
of the Project shall not have been
fcegun within sixty (60) days after
such occurrence of loss, damage or
destruction, unless necessarily pre-
vented or delayed by governmental
regulation, war, or other disaster
beyond the control of the party re-
sponsible for such repairs or replace-
ments, but only for the length of
time so necessarily prevented or
delayed; or

(f) if the Department shall sell or in
any manner dispose of the Project
or any part thereof in violation
of any provision of this Indenture?
or

if the Department shall be dissolved,
liquidated, file a petition for bank-
ruptcy or .for an arrangment enter
into a composition with its creditors,
or if any receiver or receivers shall
be appointed for all or any substantial
part of the Project? or

(h) if any rental payment du© in advance
. , in any monthly period for the imniediately

succeeding month shall not be made
when due on the first day of such
monthly period, or if any Bank Payment
is not mad© when due.

Section 703. ENFORCEMENT OF REMEDIES.

Upon the happening and continuance of any event of

default specified in Section 702 hereof, then in every such

case the Trustee:

RR200U5
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(a) may, and upon the expiration of five
(5) days after such event of default it
shall be.the mandatory duty of the_
Trustee to, petition the Court of Chancery
in and for the county where the Department
is located or such other court having
jurisdiction thereof, for the appointment
of a receiver, who may enter and take
possession of the Project, the revenues
or receipts from which are, or may be,
pledged to rental payments under .said
Lease, or to the payment of the Bonds
whether or not in default, and operate and
maintain the same, declare all._unpaid
principal immediately due and payable,
receive and collect all.rentals and
other revenues thereafter arising
therefrom which have been pledged
to the payment, of the principal of
and interest on the Bonds, in the
same manner as the Department might
do, and shall upon such receipt or
collection forthwith deposit all
such moneys in a separate account
and subject to the direction of the
court apply the same in the following
manner: ~

1. to the payment of the fees, counsel
fees and expenses of the Trustee
and of the receiver incurred in
connection with such proceedings;

2. to the payment of costs and dis-
bursements allowed by the court;

3. to the payment of the reasonable
expenses of maintenance, operation,
repairs and insurance of the Project;

4. to the payment of the Interest
on and principal of the Bonds.

If, for any reason, the Trustee refuses

or fails to petition the Court of Chancery for the

appointment o'f a receiver as aforesaid or the Court

of Chancery denies said petition, any Bondholder

shall have the right, in his own name or in the

name of himself and other Bondholders who may join
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with him, to petition said Court of Chancery for

the appointment of.a receiver in the same manner

and subject to the same conditions as is provided

above for appointment of a receiver upon petition

of the Trustee.

(b) in addition to the remedies herein-
before set forth, and not in limitation
thereof may, and upon the written
consent of the holders of twenty-
five percent (25%) or more in the
principal amount of the Bonds then
outstanding and upon being indemnified
to its satisfaction shall, proceed
to protect and enforce its rights and
the rights of the bondholders by man-
damus or other suit, action or pro-
ceeding at law or in equity^ for the
specific performance of any covenant
or agreement herein contained, including
the right to require the Department
to collect rentals or other charges
adequate to carry out the terms of
the Indenture or any other agreements
with, or for the benefit of the holders
of the Bonds (including, but not
limited to, the Lease annexed hereto)
and to perform its duties under this
Indenture or for the enforcement
of any other proper, legal or equitable
remedies as the Trustee, on the advice
of counsel acceptable to it, shall
deem most effectual to protect and
enforce its rights and the rights
of the holders of the Bonds, including,
but not limited to an action, suit
or proceeding in equity requiring
the Department to account to the
Trustee as if said Department was
the Trustee of an express trust for
the bondholders and by an action,
suit or proceeding in equity to enjoin,
restrain or prohibit any acts or things
whether completed, in the process
of being completed, or threatened,
which may be unlawful or in violation
of the rights of the bondholders,
or to bring suit upon the bonds.
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Section 704. CONVEYANCE BY DEPARTMENT

.TO TRUSTEE. In addition, .to all of the rights set

out in Section 703, Trustee may demand, and Department

shall convey all of its right, title and interest

in and to the Project to Trustee upon the happening

of any event of default specified herein.

Section 705. EFFECT OF DISCOJSTINUANCE

OF ACTION. In case any proceedings taken by the

Trustee on account of any event of default as here-

inbefore set forth in Section 7Q2 hereof, shall

have been discontinued or abandoned for any reason

or shall have been determined adversely to the Trustee,

then and in every such case the Department, the

Trustee and the holders of the Bonds shall be restored

to their former positions and rights hereunder,

respectively, and all rights, remedies, powers and

duties of the Trustee shall continue as though no

such proceeding has been taken.

Section 706. CONTROL OF PROCEEDINGS.

Anything in this Indenture to the contrary notwith-

standing, the holders of a majority of the principal

amount of the Bonds then outstanding hereunder shall

have the right, subject to the provisions of Section

802 hereof, by an instrument in writing executed

and delivered to the Trustee, to direct the method

and place of conducting all remedial proceedings.
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to be taken by the Trustee hereunder, provided that

such direction shall not be otherwise than in accordance

with law or the provisions of this Indenture, and

that the Trustee shall have the right to decline

to follow any such direction which in the opinion

of the Trustee would be unjustly prejudicial to

the holders of the Bonds not parties to such direction.

Section 707. RESTRICTION ON BONDHOLDERS

ACTION. Except as provided in Section 703, no holder

of any of the Bonds shall have any right to institute^

any suit, action or proceeding in equity or at law

for the execution of any trust hereunder unless such

holder previously shall have given to the Trustee

written notice of the event of default on account

of which such suit, action or proceeding is to be

instituted, and unless also the holders of not less

than twenty-five percent (25%) of the principal

amount of the Bonds then outstanding shall have

made written request of the Trustee after the right

to exercise such powers or.rights of action, as the

case may be, shall have accrued, and shall have

afforded the Trustee a reasonable opportunity (not

less than thirty (30) "days after receipt of the

said written notice of the holders of twenty-five

percent (25%) of the Bonds then outstanding) either

to proceed to exercise the powers hereinabove granted

or to institute such action, suit or proceeding in
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its name or their name, and unless, also, there

shall have been offered to the Trustee at the time

said notice of the holders of twenty-five percent

(25%) of the Bonds then outstanding is received,

reasonable security and indemnity against the costs,

expenses and liabilities to be incurred therein or

thereof, and the Trustee shall have refused or neglected

to comply with such request within a reasonable time

(not less than thirty (30) days); and such notification,

request and offer of indemnity are hereby declared

in every such case, at the option of the Trustee,

to be conditions precedent to the execution of the

powers and trusts of this Indenture or for any other

remedy hereunder. It is understood and intended

that no one or more holders of the Bonds hereby

secured shall have any right in any manner whatever

by his or their action to affect, disturb or pre-

judice the security of this Indenture, or to ertforce

any right hereunder except in the manner herein

provided, and that all proceedings at law or in

equity shall be instituted, had and maintained in

the manner, herein provided and for th© benefit

of all holders of such outstanding Bonds and coupons.

Section 708. POSSESSION OF BONDS AND

COUPONS - All rights of action under this Indenture

or under any of the Bonds secured hereby, enforceable

by th© Trustee, may be enforced by it without the

possession of any of the Bonds or the coupons
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appertaining thereto or the production thereof on

the trial or other proceeding relative thereto, and

any such action or proceeding instituted by the

Trustee shall be brought in its name for the bene-

fit of all the holders of such Bonds and coupons,

subject to the provisions of this Indenture.
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ARTICLE VIII

CONCERNING THE TRUSTEE

Section 801. ACCEPTANCE OF TRUST. The

Trustee hereby accepts and agrees to execute the

trusts imposed upon it by the Indenture, but only

upon the terms and conditions set forth in this

Article VIII of the Indenture and subject to the

provisions of the Indenture.

Section 802. RESPONSIBILITIES OF THE

TRUSTEE. The recitals of fact and representations.

in the Indenture and in the Bonds contained shall

be taken as the statements of the Department and

th© Trustee assumes no responsibility for the cor-

rectness of same. The Trustee makes no representa-

tions as to the validity or sufficiency of the

Indenture or of the Bonds or in respect of the

security afforded by the Indenture, and the Trustee

shall incur no responsibility in respect thereof.

Th© Trustee shall be under no responsibility or

duty with respect to the issuance of the Bonds for
\

value, or the application of the proceeds thereof

except to the extent that such proceeds are paid

to the Trustee in its capacity as Trustee, or the

application of any moneys paid to -the Department or

others in accordance with the Indenture. The

Trustee shall be under no obligation or duty to

perform any" act which would involve it in expense or

AR200I52

-64-



liability or to institute or defend any suit in

respect of the Indenture or of the Bonds, or to

advance any of its own moneys, unless properly

indemnified. The Trustee shall not be liable in

connection with the performance of its duties ex-

cept for its own gross negligence or wilful default.

Section 803. EVIDENCE ON WHICH TRUSTEE

MAY ACT. The Trustee shall be protected in acting

upon any notice, resolution, request, consent, order,

certificate, report, opinion, bond or other paper

or document believed by it to be genuine and to

have been signed or presented by the proper party or

parties. The Trustee may consult with counsel,

who may or may not be of counsel to the Department

and the opinion of such counsel shall be full and

complete authorization and protection in respect

of any action taken or suffered by it in good faith

and in accordance therewith. Whenever the Trustee

shall deem it necessary or desirable that a matter

be proved or established prior to the taking or

suffering any action under the Indenture, such matter

(unless other evidence in respect thereof be herein

specifically prescribed) may be deemed to be con-

clusively proved and established by a certificate

signed by an officer so authorized of the Department

and such certificate shall be full warrant for any

action taken or suffered in good faith under the

provisions of the Indenture upon the faith thereof,

but in its discretion the Trustee may in lieu there-

of accept other evidence of such fact or matter or
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may require such further or additional evidence as

to it may seem reasonable. Except as otherwise

expressly provided herein, any request, order, notice

or other direction required or permitted to be

furnished pursuant to any provision hereof by the

Department to the Trustee shall be sufficiently

executed if executed in the name of the Department

by an officer so authorized by the Department.

Section 804. COMPENSATION. The Leasing

Corporation under the Lease has agreed to pay all fees

and charges of the Trustee including its reasonable

expenses, counsel fees and other disbursements and

those of its attorneys, agents and employees incurred

in and about the performance of its powers and

duties hereunder. In the event that the Project is

leased to another lessee under some other lease, the

Trustee shall have a first lien for such charges,

fees and expenses hereinbefore mentioned on any and

all funds at any time held by it hereunder, includ-

ing the Revenues pledged under this Indenture.

Section 805. PERMITTED ACTS. The Trustee

may become the owner of or may deal in the Bonds as

fully and with the same rights as if it were not

the Trustee. The Trustee may act as depositary

for, and permit any of its officers and directors

to act as a member of, or in any other capacity with

respect to, any committee formed to protect the

rights of the holders of the Bonds or to effect or

aid in any reorganization growing out of the enforce-

ment of th© Bonds or the indenture, whether or not
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such committee shall represent the holders of a

majority in principal amount of the Bonds outstand-

ing.

Section 806. 'RESIGNATION OF TRUSTEE.

The Trustee, or any successor thereof, may at

any time resign and be discharged of his duties

and obligations hereunder by giving not less than

60 days' written notice to the Department and

publishing notice thereof, specifying the date when

such resignation shall take effect, at least

once in a newspaper generally circulated in the

City of Wilmington, County of New Castle, and State

of Delaware and in a financialnewspaper published

in the Borough of Manhattan, and State of New

York, the first publication to be made within 20

days after the giving of such written notice. Such

resignation shall take effect upon the day specified

in such notice unless previously a successor shall

have been appointed by the Department or the

holders of the Bonds herein provided, in which

event such resignation shall take effect immediate-

ly on the appointment of such successor.
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Section 807. REMOVAL OF TRUSTEE. The

Trustee, or any successor thereof, may be removed

at any time by the holders of a majority in principal

amount of the Bonds then outstanding, by an instrument

or concurrent instruments in writing signed and

acknowledged by such holders of the Bonds or by

their attorneys-in-fact duly authorized and delivered

to the Department. The Trustee, or any successor

thereof, may be removed by the Department for cause.

Copies of each such instrument and of any order

of the Department providing for any such removal

shall be delivered by the Department to the Trustee,

and any successor thereof. __ _

Section 808. SUCCESSOR TRUSTEE. In case

the Trustee, or any successor thereof, shall resign

or shall be removed or shall become incapable of

acting, or shall be adjudged a bankrupt or insolvent,

or if a receiver, liquidator, or conservator thereof

or of its property shall be appointed, or if any

public officer shall take charge,or control thereof

or of its property or .affairs, a successor may be

appointed by the holders of a majority in principal

amount of the Bonds then outstanding, excluding

any Bonds held by or for the account of the Department,

by an instrument or concurrent instruments in writing

signed and acknowledged by such holders of the Bonds

or by their attorneys-in-fact duly authorized and
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delivered to the Department. Pending such appointment

by the holders of the Bonds, the Department shall

forthwith appoint a successor to act until such

appointment is made by the holders of the Bonds.

Copies of each such instrument providing for any

such appointment shall be delivered by the Department

tp the successor and to the predecessor Trustee.

The Department shall publish notice of any such

appointment at least once in a newspaper generally

circulated in the City of Wilmington, County of

New Castle and State of Delaware and in a financial

publication published in the City, County and State

of New York, the first publication to be made within

20 days after such appointment. Any appointment

made by the Department shall, immediately and without

further act, be superseded and revoked by appointment

subsequently by the holders of the Bonds. If in

a proper case no appointment of a successor shall

be made within 45 days after the giving of written

notice in accordance with Section 806 or after the

occurrence of any other event requiring or authorizing

such appointment, the Trustee or any holder of a

Bond may apply to any Court of competent jurisdiction

for the appointment of such a successor, and said

Court may thereupon, after such notice, if any,

as such Court may deem proper and prescribe, appoint

such successor.

The Successor Trustee Shall be a bank or trust

company duly qualified in Delaware, New Jersey or

New York, with a net capital of not less than
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Section 809. TRANSFER OF RIGHTS AND PROPERTY

TO SUCCESSOR TRUSTEE. Any successor shall execute,

acknowledge and deliver to its predecessors and

also to the Department, an instrument accepting such

appointment, and thereupon such successor, without

any further act, deed or conveyance, shall become

fully vested with all moneys, estates, properties,

rights, powers, duties and obligations of its predecessor

hereunder, with like effect as if originally appointed

herein as Trustee, but the Trustee then ceasing

to act shall nevertheless, on request by the Department

or of such successor, execute, acknowledge and deliver

such instruments of conveyance and further assurance

and do such other things as may reasonably be required

for more fully and certainly vesting and confirming

in such successor all the right, title and interest

of such Trustee in and to any property held by it

hereunder, and shall pay over, assign and deliver

to such successor any money or other property subject

to the trusts and conditions herein set forth.

Should any deed, conveyance or instrument in writing

from the Department be required by such successor

for more fully and certainly vesting in and confirming

to it any such moneys, ©states, properties, rights,

powers, duties or obligations, any and all such

deeds, conveyances and instruments in writing shall,

on request, and so far as may be authorized by law,

be executed, acknowledged and delivered by the Department.
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Section 810. MERGER OR CONSOLIDATION.

Any company in which the Trustee may be merged or

with which it may be consolidated or any company

resulting from any merger or consolidation to which

it shall be a party or any company to which the

Trustee may sell or transfer all or substantially

all of its corporate trust business, provided such

company shall be a bank or trust company qualified

to be a successor to such Trustee under the provisions

of Section 808, shall be the successor-to such Trustee,

without any further act, deed or conveyance.

Section 811. DEPOSIT AND SECURITY OF FUNDS.

All moneys (not including securities) held by the

Trustee may, subject to the provisions of this Section

811, be deposited "by the Trustee, on demand or time

deposit, in its banking department or with such other

bari£ or trust company having its principal office

in the State of Delaware as may be designated by

the Trustee. No such moneys shall be deposited
t

'with any bank or trust company, other than the Trust©©,

in an amount exceeding 50% of the amount which an

office of such bank or trust company shall certify

to the Trustee and the Department as the combined

capital and surplus of such bank or trust company.

No such moneys, shall be deposited or remain on deposit

with any bank or trust company, other than the Trustee,

in excess of the amount guaranteed by the Federal
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Deposit Insurance Corporation or other Federal agency,

unless (a) such bank or trust company shall have

lodged with the trust department of the Trustee,

or, with the written approval of the Trustee and

Department pledged to some other bank or trust company,

for the benefit of the Department and the holders

of Bonds, as collateral security for the moneys de-

posited, direct obligations of, or obligations the

principal and interest of which are unconditionally

guaranteed by, the United States of America or the

State of Delaware, having a market value (exclusive

of accrued interest) at least equal to the amount

of such moneys, or (b) in lieu of such collateral

security as to all or any part of such moneys, there

shall have been lodged with the trust department

of the Trustee, for the benefit of the Department

and the holders of the Bonds, and remain in full

force and effect as security for such moneys or

part thereof, the indemnifying bond or bonds of

.a surety company or companies qualified as surety

for deposits of funds of the United States of America

and qualified to transact business in the state

in which such bank or trust company is located in

a sum at least equal to the amount of such moneys

in deposit. The Trustee shall allow and credit

interest on any moneys held by it at such rate as

it customarily allows upon similar funds of similar
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size and "under similar conditions or as required

by law. Interest in respect of moneys or on securities

in any fund or account shall be credited in each

case to the fund or account in which such moneys or

securities are held, except as otherwise herein

provided.
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ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 901. MODIFICATION OF INDENTURE

WITHOUT CONSENT OF THE HOLDERS OF THE BONDS. The

Department and the Trustee may, from time to time

and at any time, enter into such indenture supple-

mental hereto as shall not be inconsistent with the

terms and provisions hereof (which supplemental in-

dentures shall thereafter form "a part hereof).

(a) to cure any ambiguity or formal defect
or omission in this Indenture or in any
supplemental indenture, or (b) to grant
to or confer upon the Trustee for the
benefit of the holders of the Bonds any
additional rights, remedies, powers,
authority or security that may lawfully
be granted to or conferred upon the-
holders of the Bonds or the Trustee.

Section 902. MODIFICATION OF INDENTURE

WITH CONSENT OF THE HOLDERS OF THE BONDS. Subject

to the terms and provisions contained in this Section,

and not otherwise, the holders of not less than

75% in aggregate principal amount of the Bonds at

the time outstanding shall have the right, from

time to time, anything contained in this Indenture

to the contrary notwithstanding, to consent to and

approve the execution by the Department and the

Trustee of such indenture or indentures supplemental

hereto as shall be deemed necessary Or desirable

by the Department for the purpose of modifying.
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altering, amending, adding to or rescinding, in any

particular, any of the terms or provisions contained

in this Indenture or in any supplemental indenture;

provided, however, that nothing herein contained

shall permit, or be construed as permitting, (a)

an extension of the maturity of any Bond issued

hereunder, or (b) a reduction in the principal amount

of any Bond or the rate of interest thereon, or

(c) the creation of a lien upon or a pledge of revenues

ranking prior to or on a parity with the lien or

pledge created by this Indenture, or (d) a preference

or priority of any Bond or^Bonds, or {©) a reduction

in the aggregate principal amount of the Bonds re-

quired for consent to such supplemental indenture.

Nothing herein contained, however, shall be construed

as making necessary the approval by the holders of

the bonds of the execution of any supplemental agreement

authorized by Section 901 of this Article. If at

any time the Department shall request the Trustee

.to enter into any supplemental indenture, the De-

partment shall cause notice thereof to be published

once in a newspaper generally circulated in the

City of Wilmington, County of New Castle, and State

of Delaware, and in a financial publication published

in the Borough of Manhattan, City and State of New York;

and, on or before the date of the publication of such

notice, the Trustee shall also cause a similar notice
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to be mailed, postage prepaid, to all registered

owners of Bonds then outstanding at their addresses

as they appear on the registration books and to all

other holders of Bonds who shall have filed their

names and addresses with the Trustee for such purpose.

Such notice shall briefly set forth the nature of the

proposed supplemental indenture and shall state

that a copy thereof is on file at the office of

the Trustee for inspection by all holders of the

Bonds. The Trustee shall not, however, be subject

to any liability to any holders of Bonds by reason

of its failure to mail th© notice required by this

Section.

Whenever, at any time after the publication

of such notice, the Department shall deliver to the

Trustee an instrument or instruments purporting

to be. executed by the holders of not less than 75%

in aggregate principal amount of the Bonds then

outstanding, which instrument or instruments shall

-refer to the proposed supplemental indenture des-

cribed in such notice and shall specifically consent

to and approve the execution thereof in substantially

the form of the copy thereof referred to in such

notice as on file with the Trustee, thereupon, but

not otherwise, the Trustee may execute such supple-

mental indenture in substantially such form, without

liability or responsibility to any holder of any
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Bond, whether or not such,holder shall have consented

thereto.

If the holders of not less thant 75% in

aggregate principal amount of the Bonds outstanding

at the time of the execution of such supplemental

indenture have given their'consent as herein provided,

no holder of any Bond shall have the right to object

to any of the terms and provisions contained therein

or the operation thereof, or in any manner to question

the propriety of the execution thereof, or to enjoin

or restrain the Trustee or the Department from executing

the same or from taking any action pursuant to the

provis ions thereo f.

Upon the execution of any supplemental

indenture pursuant to the provisions of this Section,

this Indenture shall be and be deemed to be modified

and amended in accordance therewith, and the respective

rights, duties and obligations under this Indenture

of the Department, the Trustee, and all holders of

outstanding Bonds shall thereafter be determined.,

exercised and enforced hereunder, subject in all

respects to such modifications and amendments.

Section 903. EXECUTION OF SUPPLEMENTAL

INDENTURES. The Trustee is authorized to join with

th© Department in the execution of any such supple-

mental indenture and to make the further agreements

and stipulations which may be contained therein,

but the Trustee shall not be obligated to enter
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into any such supplemental indenture which affects

its rights, duties or immunities under this Indenture.

Any supplemental indenture executed in. accordance

with the provisions of this Article shall thereafter

form a part of this Indenture; and all the terms

and conditions contained therein shall be and shall

be deemed to be part of the terms and conditions

of this Indenture for any and all purposes.

Section 904. DISCRETION OF TRUSTEE.

In each and every case provided for in this Article,

the Trustee shall be entitled to exercise its dis-

cretion in determining whether or not any proposed

supplemental indenture, or any term or provision

contained therein, is proper or desirable, having

in view the purposes of such instrument, the needs

of the Department and the rights and interests of

the holders of the Bonds, and the Trustee shall

not be under any responsibility or liability to

th© Department or to any holder of a bond or to

•anyone whomsoever, for any act or thing which it

may do or decline to do in good faith, under the

provisions of this Article. The Trustee shall be

entitled to receive, and shall be fully protected

in relying upon, the opinion of any counsel approved

by it, who may be counsel for the Department, as

conclusive evidence that any such supplemental in-

denture complies with the provisions of this Indenture,
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and that it is proper for the Trustee, under the

provisions of this Article, to join in the execution

of such supplemental indenture.
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ARTICLE X - - -

MISCELLANEOUS

Section 1001. DEFEASANCE. . (1) If th©

Department shall pay or cause to be paid to the

holders of the Bonds and coupons, the principal

and interest and redemption premium, if any, to

become due thereon, at the times and in the manner

stipulated therein and in the Indenture, then the

pledge of the rentals, revenues and other moneys and

securities hereby pledged and all other rights granted

hereby shall be discharged and satisfied. In such

©vent, the Trustee shall, upon the request of the

Department, execute and deliver to the Department

all such instruments as may be desirable to evidence

such discharge and satisfaction and the Trustee

and the Paying Agents shall pay over or deliver

to the Department all moneys or securities held

by them pursuant to the Indenture which are not

required for the payment or redemption of Bonds

or coupons not theretofore surrendered for such

payment or redemption.

(2) Bonds or coupons for the payment

or redemption of which moneys or securities in

which such moneys are invested shall then be held

by the Trustee or the Paying Agents, (through deposits

by the Department of funds for such payment or redemption

or otherwise) whether at or prior to the maturity

or the redemption date of such Bonds, shall be deemed
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to have been paid within the meaning of this Section;

provided, however, that if any such Bonds are to be

redeemed prior to the maturity thereof, the Department

shall have taken all action necessary to redeem

such Bonds and notice of such redemption shall have

been duly given or provision shall have been made

for the giving of such notice; and provided further

that, if the maturity or redemption or redemption

date of any such Bond shall not then have arrived,

provisions shall have been made by the Department

for the payment to the holders of any such Bonds

and coupons, upon surrender thereof, whether or

not prior to the maturity or_ redemption date thereof,

of the full amount to which they Would be entitled

by way of principal, redemption premium and interest

to the date of such maturity or redemption, and

provision shall have been made by the Department

satisfactory to the Trustee for the publication,

at least twice, at an interval of not less than

7 days between publications, in newspapers printed

in the English language and customarily published

in each business day and of general circulation in

the Borough of Manhattan, City and State of New York,

and in the City of Wilmington, County of New Castle,

and State of Delaware, of a notice to the holders

of such Bonds and coupons that such moneys are so

available for such payment.
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(3) If, through the deposit of moneys

by the Department with the Trustee or otherwise,

the Trustee and the Paying Agents shall hold pursuant

to the Indenture moneys sufficient to pay the principal

and interest to maturity on all outstanding Bonds

and coupons, or in the case of Bonds which the

Department shall have taken all- action necessary

to redeem prior to maturity, sufficient to pay the

principal and redemption premium, if any, and interest

to such redemption date, then at the request of the

Department all moneys held by the Paying Agents

shall be paid over to the Trustee, and, together

with other moneys held by it hereunder, shall be

held by the Trustee for the payment or redemption

of outstanding Bonds and coupons.

At such time as all the Bonds and coupons

and redemption premium, if any, have been paid, or

provision made for their payment pursuant to the

provisions of sub-paragraphs (1) and (2) hereof,

-the Department shall thereupon transfer and convey '

all the property constituting the Project to the

Leasing Corporation, subject only to the terras of

the Lease.

Section 1002. PRIORITY OF PAYMENT IN

THE EVENT OF A DEFAULT. Notwithstanding any other

provisions of the Indenture other than those contained

in Section 603 hereof, in the event that the funds
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held by the Trustae. sha~Ll.be insufficient for the - -'<

payment 'of interest and principal then duo on the -

Bonds, such funds (other than funds held, for the . .

payir.ent or redemption" of particular Bonds or.... coupons

which have theretofore become due at maturity or

otherwise) and other, moneys received or- collected

by the Trustee, shall be applied as follows.: :.

(a) Unless the principal of all of the -
Bonds shall have become due arfd
pay.able or--have been declared due. and
payable pursuant to the provisions
.of Section 703' hereof,

First: To. the payment to the.persons
entitled thereto of all installments of
interest then"due.in the order of the
maturity of the installments of such interest
and, if the amount available shall not
be sufficient to. pay in full "any install-
ment, then to the payment ratably, according -
to the amounts due on" such installment,
to the persons entitled thereto, without
any discrimination or preference, except _ -
as to the difference, if any, in the re-
spective rates o.f"interest specified in
the Bonds or coupons; and

Second1: To the payment to the persons
entitled thereto of the umpaid principal
of any Bonds which shall have .become due,
whether at maturity or by call for redemption,
in the order of their due dates and, if
the amount available shall not be sufficient
to pay in full all the Bonds due on any .
date, then to the payment ratably, to the
persons entitled thereto, without any dis-
crimination or preference.

(b) If the principal of all. the Bonds
shall.become due and payable or have
been declared due and payable pursuant
to the provisions of Section 703 /
hereof, to the payment of the principal
and interest then due and unpaid upon
the Bonds without preference or priority
of principal over interest or of
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INinterest over principal or_of any . "*-?_
in̂ tal".rr.-;"'.'jt erf,interest ovsr any
other....installment o!T "interest or of . :
any Bond over any other.Bond, ratably,
according to the amounts, due respectively
for principal and interest.to the
persons entitled thereto without any
discrimination or pre.feren.c~e," except
as to the dif f,erencer, "if any, in the
respective rates of -interest specified
in the Bonds or coupons,

Section 1003. REGULATIONS. REGARDING IN-

VESTMENT OF FUNDS. Obligations purchased,.as an

investment of moneys in any fund established under 7

the indenture shall be deemed at all times to be

a part of such fund, except to the extent provided ,

in Section 407 hereof, and any loss resulting on

the sale thereof shall be charged to such fund.

In computing the amount in any such_,fund for any

purpose hereunder, such obligations' shall be valued

at the lower of cost or market. The Trustee shall .

sell at the best price obtainable afiy obligations

so purchased whenever it shall be necessary so to

do in. order to provide money to make any withdrawal

or payment from such fund, and shall not be liable

or responsible for any loss resulting from any such

investment made in accordance with the Indenture.

For the purposes of any such investment, obligations

of the United States of America or the State of

Delaware shall be deemed to mature at the earliest

date on which the United States of "America or the

State of Delaware is, on demand, obligated to pay

a fixed sum in discharge of the whole of such ob- •

ligations.
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consent or other instrument "which the Indenture may

require or permit to. be signed and executed by the

holders of" the Bond's may be in one "or more instruments

of similar tenor, and shall be signed or executed

by such holders., of the Bonds in. person or by their

attorney appointed _iji~writing. Proof of CD the

execution of any such instrument, or of an instrument

appointing any such attorney, or" (2) the holding

of any person of the Bonds "or coupons appertaining

thereto, shall be sufficient for any purpose of the

Indenture." jf except as otherwise herein provided) if

made in the following manner, but the Trustee may

nevertheless in its discretion require further or

other proof in cases where it deems the same desirable:

(a) The fact and date of the execution
by any holder of a Bond or his attorney
of "such instrument may be proved -by the
-certificate, which need not be acknowledged
or verified, of an officer of a bank or
trust company satisfactory to the Trustee
or of any notary public or other officer
authorised to take acknowledgements of
deeds to be recorded in the state in which
he purports to act, that the person signing
such request or other instrument acknowledged
to- him the execution thereof, or by an
affidavit of ,a witness of such execution,
duly 'sworn to before such notary public -or
other officer. - Tiio" authority of the person
or persons execut.ir.:j any such instrument
on behalf of . a cb±::"orate holder of a Bond
may be established without further proof
if such instrument is signed by a person
purporting to be the president or a vice
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president oC-such, corporatisirriwith. bhe
corporate i_e~̂ l affixed anct _s±t,csii^a .by ̂
a person purporting vQ be i"£,4 secretary
or an assistant secretary;

(b) The amount of Bonds transferable . _
by delivery held by any pefspfi executing
such request or other instrument as a
holder of" a Bond, and the numbers .thereof,
and the date of-his hold£nĝ ~su~ch Bonds,
may be proved by a certificate, which
need not bs acknowledged or^verified,
satisfactory to the Trustee, executed by
an officer of a trust company, "bank, banker _
or other depositary wherever, si.ituated£=_
showing that at the date therein mentioned
such person exhibited to such officer or
had on deposit with such depositary the
Bonds described in such certificate.
Continued ownership after the. date stated
in such certificate may be proved.by the
presentation of such certificate if the
certificate contains.a statement by such
officer that the depositary held the Bonds
therein referred to on the date of the
certificate and that they will not be
surrendered without the surrender of the
certificate to the depositary, except with
the consent of the Trustee, and a certificate
of the Trustee, which need not be acknowledged
or verified, that such consent has not
been given. The ownership of Bonds registered
otherwise than to bearer and the amount,
maturity, number and date of holding the
same shall be proved by the registry books.
'Any request, consent or vote, of the owner

- of any Bond shall bind all future owners
of such Bond in respect of anything done
or suffered to be done by tlhe Department
or the Trustee in accordance therewith.

Section 1005. PRESERVATION .ASP INSPECTION

OF DOCUMENTS. All requisitions, requests, certificates,

opinions and other documents received by the Trustee

under the provisions of the Indenture^ shall be retained

in its possession and shall be subject at all reasonable

times to the inspection of the Department, any holder
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of a Bond and his agents and representatives, any

of whom Inay make copies thereof. *?"

Section 1006. PARTIES INTERESTED. 'Nothing

in the Indenture expressed or implied is intended

or shall be construed to confer upon, or to give

to, any person or corporation, other than the Department,

the Trustee and the holders of the Bonds and the

coupons thereunto appertaining, if any, any right,

remedy or claim under or by reason of the Indenture

or any covenant, condition or stipulation hereof;

and all the covenants, stipulations, promises and

agreements in the Indenture contained .by and on behalf

of the Department shall be for the sole and exclusive

benefit of the Department, the Trustee and the holders

of the Bonds and the coupons thereunto appertaining,

if any, , - '

IN WITNESS WHEREOF, the parties hereto have

'executed this Indenture on this 15th day of November

1970 and affixed their respective seals.

DEPARTMENT OP COMMUNITY AFFAIRS
AND ECONOMIC DEVELOPMENT

By:
Secretary

FARMERS BAJSK OF THE STATE OF DELAWARE

Attest:
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IN*. «-•>

our LORD one thousand nine hundred and seventy
BETWEEN, STANDARD CHLORINE OF DELAWARE, INC. a corporation

of the State of Delaware, party of the first part

AND

DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DE-
VELOPMENT, an agency of the State of Delaware, party of the second
part

That the said party of the first part, for and in consideration, of the sum of

FIVE THOUSAND DOLLARS ($5,000)—————— lawful money of the United Stotes of America,

the receipt whereof is hereby acknovlfdfedt hereby grata S and convey3 unto thr *a&

part y of the second part, ,-

those lands and premises
located in Red Lion Hundred more particularly bounded and des-
cribed as follows:, to wit:

BEGINNING at a point on the northeasterly side _
of Governor Lea Road, said point of Beginning being a corner for
lands of the Diamond Shamrock Corporation, said point of Beginning
being distant North 86°-34'-10" West, 1386.03 feet measured along
the said northeasterly side of Governor Lea Road and the exten-
sion thereof from its point of intersection with the center line
of River Road; thence from said point of Beginning and along the
said northeasterly side of Governor Lea Road, North 86°-34'-10"
West, 75.14 feet to a point? thence along line of lands to be
retained by Standard chlorine of Delaware, Inc., Due North 580.43
feet to a point in line of said lands of the Diamond Shamrock
Corporation; thence thereby the two following described courses
and distances: (1) Due East, 75.0 feet to an iron pipe; and
(2) Due South, 584.93 feet to a point on th© said northeasterly
aide of Governor Lea Road and the point and place_of BEGINNING.
CONTAINING within such metes and bounds, 1.003 acres of landy
be the same more or less.
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3tt 3§tttt?HS 39ifm0f, the said part y of the fat part ha 3 hereunto set its
fin/irf ortrf jeo/ , *A« rfay and year aforesaid.

of
SB.

NEW CASTLE *" /

fif 3t Itetttftnbfffo, rAo* OR <&u//Joy o/ iJCct i"̂ C ̂ - in the year of oar LORD, one thousand
hundred and seventy _ personally came before me

to (Aw Indenture, known to me personally to be sack, and
tkit Indenture to be its

GIVEN ander mr Hanri «u2 Seal of office, the day asd year aforesaid.

AR200H
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DEED 4THIS DEED, made this 12th day of November in the y<
of our Lord one thousand nine hundred and seventy , between
DIAMOND SHAMROCK CORPORATION, a corporation of the State of
Delaware, formerly Diamond Alkali Company, party of the first part,
and DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT, an
agency of the State of Delaware, organized and existing under the
laws of the State of Delaware, party of the second part,

WITNESSETH, That the said party of the first part, for
and in consideration of the sum of Ten Dollars ($10) lawful money
of the United States of America, the receipt whereof is hereby
acknowledged, hereby grants and conveys unto the said party of the
second partj

All that piece or parcel of land located in Red Lion
Hundred, New Castle County, Delaware, north of Governor Lea Road,
more particularly bounded and described as follows:

BEGINNING at an iron pipe, a corner for lands of
Standard Chlorine of Delaware, inc., and lands of
Diamond Alkali Company, said point of Beginning being
distant the two following described courses and distances
measured from the point of intersection of the extension
of the northeasterly side of Governor Lea Road with the
center line of River Road: (1) along the said north-
easterly side of Governor Lea Road and the extension
thereof, North 86° -3̂ ' -10" West, 1386.03 feet to an
iron pipe; (2) along the division line between said
lands of Standard Chlorine of Delaware* Inc. and lands
of Diamond Alkali Company, Due North 5o4.93 feet to said.
point of BEGINNING: thence from said point of Beginn;
and along the northerly line of said lands of Standari
Chlorine of Delaware, Inc., Due West, 405-35 feet to a!
iron pipe; thence through lands of said Diamond Alkali
Company the three following described courses and
distances: (1) Due North 538.00 feet to a point; (2)
Due East, 405-35 feet to a point; and (3) Due South
538.00 feet to an iron pipe and the point and place of
BEGINNING. CONTAINING within such metes and bounds,
5*006 acres of land be the same more or less.

EXCEPTING AND SUBJECT, however, to the rights of the
public and of the State of Delaware and any political
agency or subdivision thereof In and to the use of River
Road.

EXCEPTING AND RESERVING to the party of the first part,
its successors and assigns, the full and exclusive right
to all surface and subterranean waters (whether flowing,
impounded, percolating or otherwise) on, In and under the
property above described.

FURTHER, that the party of the second part, its succes-
sors and assigns, shall not discharge, or permit to
drain, into Red Lion Creek any industrial or sanitary
waste or other material which would be unsuitable for
discharge into a reservoir used as a source of drinking
water for human consumption. It shall install and main-
tain an affluent system for the discharge of said waste
and drainage into tidal waters of the Delaware River
and before passing any effluents into said river shall
treat the same so that when discharged they will be in

RR200178



a condition satisfactory (for purpose of discharge Into"-
tidal waters or other public waters) to any federal,
state or other governmental agencies having Jurisdiction,
These rights, restrictions and covenants are for the
benefit of the adjoining and neighboring lands of the
party of the first part ana shall run with such lands
and the lands herein, conveyed.

BEING a portion of the same lands and premises conveyed
to Diamond Alkali Company by Tidewater Oil Company on
December 19> I960, as recorded in the office for the
Recording of Deeds in and for New Castle County, Dela-
ware in Deed Record E> Volume 6?> Page 332.

IN WITNESS WHEREOF, the said DIAMOND SHAMROCK CORPORA-
TION hath caused its name by S. Puschaver, Vice President of
Diamond Shamrock Chemical Company, a unit of Diamond Shamrock
Corporation to be hereunto set, and the common and corporate
seal of the said corporation to be hereunto affixed, duly attested
by its Assistant Secretary, the day and year first above written.

Sealed and Delivered in DIAMOHD SHAMROCK CORPOBATIO
the presence of:

resident, Diamond
Shamrock Chemical Company

ATTEST:

Secretary

STATE OF OHIO )
} S3.

COUNTY OF CUYAHOGA)

BE IT REMEMBERED, that on this lath day of November
in the year of our Lord one thousand nine hundred and seventy,
personally came before me, Jon H. Burney, Esq., a Notary Public
In and for the State of Ohio. S. Puschaver, Vice President of
Diamond Shamrock Chemical Company, a unit of DIAMOND SHAMROCK ,
CORPORATION, a corporation existing under the laws of the State
of Delaware, party to this Indenture, known to me personally to
be such, and acknowledged this Indenture to be his act and deed
and the act and deed of said corporation, that the signature of
the Vice President thereto is In his own proper handwriting and
the seal affixed Is the common and corporate seal of said corpora-
tion, and that his act of sealing, executing, acknowledging and
delivering said Indenture was duly authorized by a resolution of
the Board of Directors of said corporation.

CrIVEH tinder ay hand and seal of office, the day and
year aforesaid.

Notary Public/
JON R. BURNER, Attorney

NOTARY PU BUO • STATE OF OHIO

S*Cti*fl 347.33 X.& AR200I7.9
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"t:

INDENTURE OF TRUST

THIS INDENTURE OF TRUST made and entered into as of the first
day of November 1976 by and between the Department of .Community
Affairs and Economic Development, a public agency of_.The State of
Delaware (the "Department"), and Bank of Delaware, a state banking
corporation existing and authorized to accept and execute trusts of
the character herein set out under and by virtue of Jthe laws of"The
State of Delaware, with its principal office, domicile, and post
office address located at 300 Delaware Avenue, filmington, Delaware
19899, as Trustee;

WITNESSETH:

WHEREAS, Chapter 70, Subtitle IV, Title 6 of the Delaware Code,
as amended (the "Act") authorizes and empowers the Department, act-
ing as a public agency of The State of Delaware (the "State"), to
acquire construct, ̂reconstruct, improve, equip, furnish and dispose
of water pollution control facilities for the purpose of promoting
the health and welfare of the inhabitants of the State by preventing
the pollution of the State's environment and protecting the State's
natural resources and vests the Department with powers to accomplish
such purposes; and

WHEREAS, the Act further authorizes the Department to issue its
revenue bonds for the purpose of carrying out any of its corporate
purposes and, as security for the payment of the principal of and
redemption price of and interest on any such bonds, to pledge such
revenues and receipts to the payment of such bonds; and

WHEREAS, the Department has been duly created and established
and proposes to undertake the acquisition and financing of the Facility
(hereinafter defined); and

WHEREAS, the Department proposes to acquire, construct and install
the Facility as an authorized project under the Act and to finance the
cost thereof by the issuance of bonds of such Department pursuant
to this Indenture of Trust as hereinafter defined, and such bonds
will be secured by a pledge of the revenues and receipts derived by
the Department from the Facility; and

WHEREAS, the Department has further entered into an Installment
Sale Agreement, dated as of November 1, 1976 (the "Agreement") with
the Company (hereinafter defined) specifying the terms and conditions
of the acquisition, construction and installation of the Facility and
the sale of the Facility to the Company, which Agreement was authorized
by an authorization of the Department duly dated October 29, 1976 (the
"Authorization); and
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•-3SWHEREAS, in order to. induce the Department to issue the Bond ancS?
the purchaser to purchaser the Bond, (hereinafter defined) Standard
Chlorine Chemical Co., Iric:., a New Jersey Corporation (the "Guarantor")
will execute and deliver to the Trustee .a Guaranty Agreement of even
date herewith (the "Guaranty")., pursuant to which the Guarantor will
unconditionally guarantee the full and pxompt payment when due of the
principal of, premium, if any and interest on the Bond; and

WHEREAS the execution and delivery of -the Indenture and the
issuance of its Bond (hereinafter defined), under the Act have been
in all respects duly and validly authorized by such Authorization; and ...

WHEREAS it has been determined that the estimated amount
necessary to finance the cost of the Facility including necessary
expenses incidental thereto, will require in addition to funds to
be furnished by the Company 'the issuance, sale and delivery of the
Bond in the principal amount of $2,000,000 as hereinafter provided; and

WHEREAS the Bond of the Department to be issued, the Trustee's
certificate of authentication to be endorsed on such Bond and any
provisions for registration thereof to be endorsed thereon are all
to be in substantially the following form, with necessary and ap-
propriate variations, omissions and insertions as permitted or re-
quired by this Indenture:

(FORM OF REGISTERED BOND)
UNITED STATES OF AMERICA.
THE STATE OF DELAWARE

DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT
POLLUTION CONTROL BOND

(STANDARD CHLORINE OF DELAWARE, INC.) - 1976

NO. Rl - $2,000,000

DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT,
acting as a public agency of The State of Delaware (the "Department"),
for value received, promises to pay from the source and as herein-
after provided, to BANK OF DELAWARE, 300 Delaware Avenue, Wilmington,
Delaware or, its registered assigns, the aggregate principal sum of
TWO MILLION DOLLARS ($2,000,000) in annual installments on November 1
in each year as follows:

PUS DATE . _ PRINCIPAL AMOUNT

1977 $ 140,000
1978 150,000
1979 160,000
1980 170,000
1981 - 185,000
•1982 200,000
1983 215,000
1984 230'000llDOnn I ftft *1985 260,00(AKdUU I 00
1986 290,000
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and to pay interest from the date of the Bond at the rate of..
seven and three-eights (7 3/8%) per centum per annum on May 1,
1977 and thereafter, semi-annually, on November 1 and May 1. of
each year until said principal sum is paid, except as the pro-
visions hereinafter set forth with respect to redemption prior
to maturity may become applicable hereto. Both principal of and
premium, if any, and interest on this Bond are" payable in lawful
money of the UnitecT States of America at the principal office of
the Trustee, Bank of Delaware, in the City of Wilmington, Delaware,
or its successor in trust.

The principal of this Bond or any part thereof may be paid-.
prior to its stated maturity, or any interest payment date, at the
option of the Department, at the request of the Company .from amounts
provided by the Company and pursuant to the Indenture.

This Bond constitutes an authorized issue of.bonds limited in
aggregate principal amount to $2,000,000 issued and authorized to
be issued for the purpose of paying the costs of acquiring, contruct-
ing and installing a water pollution control facility at the plant of
Standard Chlorine of Delaware, Inc., (the "Company") in New Castle
County, Delaware, (the "Facility") and paying necessary expenses
related thereto. The Facility has been sold to the Company, a Delaware
corporation pursuant to an Installment Sale Agreement (the "Agreement"),
dated as of November 1, 1976, between the Department and the Company.
Payment of the principal of, premium, if any, and interest on the Boi
has been unconditionally guaranteed by Standard Chlorine Chemical Co|
In., a New J'ersey corporation (the "Guarantor")' pursuant to a Guarani^
Agreement dated as of November 1, 1976 (the "Guaranty") executed and
delivered to the Bank of Delaware, as Trustee (hereinafter defined).

This Bond is issued under and is secured and entitled to the
protection given to the Bond by an Indenture of Trust (hereinafter
called the "Indenture"), dated as of November 1, 1976 duly executed
and delivered by the Department to Bank of Delaware, in the City of
Wilmington, Delaware, as Trustee (the "Trustee"). Reference is here-
by made to the Agree,emt. tje Guaranty and the Indenture, copies of
which are on file at the principal office of the Trustee for a de-
scription of the provisions, among others, with respect to the nature
and extent of the security, for the Bond, the rights, duties and
obligations of the Department, the Trustee, the Company and the owner
of the Bond and the terms upon which the Bond is issued and secured,
and to all the provisions to which the .owner hereof by acceptance of
this Bond assents.

This Bond is transferable by the registered owner hereof in
person or by his attorney duly authorized in writing at the principal
office of the Trustee subject to the provisions of the Indenture, and
upon surrender and cancellation of this Bond. Upon such transfer, a
new registered Bond without coupons of the same series, payable in
installments conforming to the then unpaid principal installments
hereof, will be issued to the transferee in exchange
the expense of the registered owner.



This Bond is issued pursuant to.and in full compliance with
the laws of The State of Delaware,"including the Act and pursuant
to an authorization signed by the_Secretary_of the Department which
authorization approves and authorizes the execution and delivery of
'the Indenture. This Bond is a limited obligation of the Department.
The Department1^ sole, revenues available for the payment of. this Bond.
are - revenues derived ..front the sale of the -Facility financed through
the issuance of the Bond which Facility has been sold to the Company,
and from the Guaranty. Payments under the Agreement sufficient for the
prompt payment when due of the_principal of, premium, if any, and
interest on the Bond are to be .paid to the Trustee for the account of
the Department and deposited in a special fund created by the Department.
Such revenues have been duly pledged for that purpose, and in addition
certain rights of the Department under the Agreement have been assigned
to the Trustee. - —.. . . i- _ -

The owner of this Bond shall have no right to enforce the pro-
visions of the Indenture or to institute any action to enforce the
covenants therein, or to take any action with respect to.any event
of default under the Indenture, or to institute, appear in or defend
any suit or other proceeding with respect thereto, except as provided
in the Indenture. In certain events, oh the conditions, in the manner
and with the effect set forth in the Indenture, the principal of the
Bond issued "under the Indenture and then outstanding may. become or
may be declared due and payable before the stated maturity thereof,
together with interest accrued thereon. .The lien of the Indenture
may be discharged prior to the maturity or earliest redemption date
of the Bond in the event the Bond is no longer deemed Outstanding as
provided in the Indenture.

Neither the faith .and credit nor the taxing power of The State
of Delaware or any political subdivision or agency thereof is pledged
to the payment of the principal of, premium, if any, or interest on
this Bond and this Bond shall not be deemed to constitute a debt of
The State of Delaware or any political subdivision or agency thereof.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to the execution and delivery of the Indenture and the
issuance of this Bond do exist, have happened and have been performed
in due time, form and manner as required by law and that the issuance
of this Bond and the issue of which it forms a part, together with all
other obligations of the Department, do not exceed or violate any
constitutional or statutory limitations.

This Bond shall not be valid or become obligatory for any purpose
or be entitled to any security .or.benefit under the Indenture until
the certificate of authentication hereon shall have been signed by_
the Trustee.
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IN WITNESS WHEREOF the Department of Community Affairs and
Economic Development has caused this Bond to be executed in its name
by the signature of its Secretary and attested by the Secretary of
the Council on Industrial Financing and its seal to be hereunto
imprinted and this Bond to be dated November 1, 1976.

DEPARTMENT OF COMMUNITY AFFAIRS
AND ECONOMIC DEVELOPMENT

(SEAL)
By . . . . . . . . . . . .

Department Secretary
ATTEST:

Secretary,
Council on Industrial Financing

(FORM OF TRUSTEE'S CERTI-
FICATE OF AUTHENTICATION)

This Bond is the Bond of the issue herein designated, which
is referred to in the within mentioned Indenture.

BANK OF DELAWARE

Trustee

By.
Authorized Officer

AR200I9I
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(FORM OF REGISTRATION)

Name df~ - Signature of
Date of Registered Bond
Registration Owner " Registrar

WHEREAS all things necessary to make the Bond, when authenti-
cated by the Trustee; and issued as in this Indenture provided, the
valid, binding and legal obligation of the Department according to
the import thereof, and to constitute this Indenture a valid pledge
of the revenues herein made to the payment of the principal of and
premium, if any, and interest on the Bond, have been done and per-
formed, and the creation, execution and delivery of this Indenture
and the creation, execution and issuance of the Bond, subject to
the terms hereof, have in all respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS INDENTURE
OF TRUST WITNESSETH:

AR200I92
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GRANTING CLAUSE ._. .

That the Department in consideration of the premises and the
acceptance by the Trustee of the trusts hereby created and of the
purchase and acceptance of the Bond by the holder and owner thereof,
and the sum of one dollar, lawful money of the United States of
America, to it duly paid by the Trustee at or before the execution
and delivery of these presents, and for other good and valuable con-
siderations, the receipt of which is hereby acknowledged, in order
to secure the payment of the principal of and premium, if any, and
interest on the Bond according to its tenor and effect and the per-
formance and observance by the Department of all the covenants
expressed or implied herein and in the Bond, does hereby assign and
pledge and grant a security interest unto Bank of Delaware, in the
City of Wilmington, Delaware, as Trustee, and unto its successors
in trust, and to its assigns forever, for the securing of the per-
formance of the obligations of the Department hereinafter set forth
all of the Department's estate, right, title and interest in, to, and
under any and all of the following described properties, subject to
Permitted Encumbrances (as defined in the Agreement):

CLAUSE FIRST

The interests in the machinery, equipment and related property
described in Exhibit A attached hereto as granted to the Department
by the Company, and any and all additions and accessions thereto,
substitutions, replacements and exchanges therefor and the proceeds
thereof including without limitation, the proceeds of insurance.

CLAUSE SECOND

The Agreement, including all extensions and renewals of the term
thereof, if any, together with all right, title and interest of the
Department, thereunder including, but without limiting the generality
of the foregoing, the present and continuing right to make claim for,
collect, receive and receipt for any of the income, revenues, issues
and profits and other sums of money payable or receivable thereunder,
whether payable as installments of the purchase price, or otherwise,
to bring actions and proceedings thereunder or for the enforcement
thereof, and to do any and all things which the Department or any
purchaser is or may become entitled to do under the Agreement, provided,
that the assignment made by this clause shall not impair or diminish
any obligation of the Department under the provisions of the Agreement
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. CLAUSE THIRD

All installment sale payments, income, revenues, issues, profits
and receipts derived! from time to time from the sale/ or other dis-_
position of the Facility.

CLAUSE.FOURTH . . -

All. money and securities from time to time held by the Trustee
under the terms of this Indenture and any and all other real or
personal property of:every name and nature from time to time hereafter
by delivery or/by writing of any kind pledged, assigned or transferred,
as and for additional security hereunder by the Department or by anyone
in its behalf, or with its written consent to the Trustee which is
hereby authorized to receive any arid all such property at any and all
times and"to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all and singular, said Trust Estate by this
Granting Clause conveyed and assigned, or agreed or intended so to be,
to the Trustee and its respective successors in said trust and to"them
and their assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth
to secure the payment of the principal of, premium, if any, and int-
erest on the Bond and for the equal and proportionate benefit, security
and protection of all holders and owners of the Bond issued under and
secured by this Indenture without privilege priority or distinction
as to the lien or otherwise of any interest in the Bond over any of
the other interest in the Bond;

PROVIDED, HOWEVER, that if the Department, its successors or
assigns shall well and truly pay, or cause to be paid, the principal
of the Bond and the premium, if any, and the interest due or to become
•due thereon, or make or cause to be made adequate provision for such
payment at the times and in the manner mentioned in the Bond respectively,
according to the true intent and meaning thereof, and shall cause the
payments _to be made into the Bond Fund, as required under Article V,
and shall well and truly keep, perform and observe all the covenants
and conditions pursuant to the terms of this Indenture to be kept,
performed and observed by it for the. benefit of the,holders of the
Bond, and shall pay or cause to be paid to the Trustee all sums of
money due or to become due to it with respect to the Bond and with
respect to the Facility in accordance with the terms and provisions
hereof, then upon such final payments or upon the making of such
adequate provision for such payment in respect to the Qond the rights
granted by this Granting Clause shall cease, determine and be void;
otherwise this Indenture to be and remain in full force and effect.



THIS INDENTURE OF TRUST FURTHER WITNESSETK that, and it is
expressly declared, the Bond issued and secured hereunder- is to be
issued, authenticated and delivered and all revenues and receipts
attributable to or"derived from the Facility hereby.pledged are
to be dealt with and disposed of under, upon and subject to the •
terms, conditions, stipulations, covenants, agreements, trusts, uses
and purposes as hereinafter expressed, and the Department has agreed
and covenanted, and does hereby agree and covenant, with the Trustee
and with the respective holders and owners, from tine to time, of the
Bond, or any part thereof, as follows:

ARTICLE I
DEFINITIONS

The following words and terms as used in this Indenture shall
have the following meanings unless the context or use indicates
another or different meaning or intent:

"Act" means Title 6, Subtitle IV, Chapter 70, Delaware Code,
as amended.

.
"Agreement" means the Installment Sale Agreement executed by

and between the Department and the Company as of even date herewith
and any amendments or supplements thereto.

"Bond" or "Bonds" means the Pollution Control Bond (Standard
Chlorine of Delaware, Inc.) - 1976 of the Department not exceeding
$2,000,000 aggregate principal amount to be issued hereunder and
any additional bonds issued pursuant to Section 211 hereof.

"Bond Fund" means the fund created by Section 502 hereof.

"Bondholder", "holder" or "owner of the Bond" means the registered
owner of any Bond registered except to bearer as to principal and
interest.

"Code" means the Internal Revenue Code of 1954, as amended, and
the Treasury' Department Regulations pramulgated thereunder.

"Company" means Standard Chlorine of Delaware, Inc., a Delaware
corporation, and its successors and assigns and any surviving,
resulting or transferee legal entity as provided in Section 8.3 of the
Agreement.

"Construction Fund" means the fund created by Section 602 hereof.

"Default" or "event of default" means the occurrence or con-
tinuance of any one or more of those defaults specified in and defined
by Section 1001 hereof.
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3S"Department" means the Department, of Community .-.f fairs and G*9
Economic. Development acting ̂ as a public agency of The State of
Delaware and its successors 'and assigns.

"Facility" means these items of machinery, equipment and
related property described in Exhibit--A hereto to be acquired,
constructed and installed with a portion of the proceeds from
the. sale of the Bond, as well as any machinery, equipment or
related property acquired, in substitution therefor pursuant, to
Sections 6.1 and 6.2 of the Agreement or in addition or substitution
therefor pursuant to Section 4.1 (a) of the Agreement.

"Guarantor" means Standard Chlorine Chemical Co., Inc.
under the Guaranty, and its successors and assigns.

"Guaranty" means the Guaranty Agreement between the Guarantor
and the Trustee, of even date, herewith, as the same may be amended
from time to time.

"Indenture" means these presents as supplemented by any
supplemental indentures and amendatory indentures execute by the
Department and the Trustee pursuant hereto.

"Independent Counsel" means an attorney duly admitted to
practice law before the highest court of~=any state and hot an
officer or a full time employee of the Department or the Company.

"Land" means the real estate in the unincorporated area of
New Castle County, Delaware, leased by the Company from the De-
partment, on which the Company's plant for the manufacture of
chemicals is located and described in Exhibit B hereto.

"Outstanding Bonds" and "Bonds outstanding" means all Bonds
which have been authenticated and delivered by the Trustee under
this Indenture, except Bonds in lieu of which others have been
authenticated under Section 208 hereof and Bonds which have been
paid. Except to the extent otherwise required by the Act as it
may be in effect at the time the determination is made, a Bond
shall be deemed paid when:

(a) Such Bond is cancelled because of payment or
redemption prior to maturity; __...__ -

(b) Cash funds for the payment or redemption of
such Bond shall have been theretofore deposited with
the Trustee (whether upon or prior to the maturity or
redemption date of any such Bonds); provided, however,
that if such Bonds are to be redeemed prior to the
maturity thereof, notice of such redemption shall have
been given or arrangements satisfactory to the Trustee
shall have been made therefor, or waiver of such notice
satisfactory in form to the Trustee shall have been filed
with the Trustee; and AR200I96
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(i) either the maturity date or the date fixed for
redemption shall have passed, or - IL _

(ii) neither the maturity date nor the date fixed
for redemption shall have passed but such cash funds
shall have been so deposited irrevocably and arrangements
satisfactory to the Trustee shall have been made to
assure payment of all fees and expenses of" the Trustee
and each paying agent to become due upon indT"prior to
the maturity or redemption date, with no funds to be
invested in any investments but investments authorized
under Section 4.8 of the Agreement maturing in such
amounts (without regard to interest) and at such times
as will assure sufficient cash to pay currently maturing
interest and to pay principal and redemption premiums,
if any, when due and as will.not result in any of the
Bonds or any obligations issued to. provide such cash
funds becoming "arbitrage bonds" under Section 103(d)
of the Internal Revenue Code of 1954, as amended.

"Person" means any natural person, firm, association corpo-
ration or public body.

"Principal office" of the Trustee or any co-trustee or paying
agent shall mean the office at which at the time in question its
corporate trust business is principally conducted.

"Project" means the chemical manufacturing facility of the
Company located on the Land.

"State" means The State of Delaware.

"Trust Estate" and "property herein conveyed" means all
property granted pledged in trust to the Trustee by the Granting
Clause hereof and includes all moneys deposited with or paid to
the Trustee for the account of the Bond Fund, and the Construction
Fund and the right to collect such moneys.

"Trustee" means Bank of Delaware, in the City of Wilmington,
Delaware, and its successors and any corporation resulting from or
surviving any consolidation or merger to which it or its successors
may be a party and any successor trustee, at the time serving as
successor trustee hereunder.

AR200197

-11-



ARTICLE II ... - "
THE BONDS

Section" 201. AUTHORIZED AMOUNT OF BONDS. No Bonds may
be issued under the provisions of this Indenture except in
accordance with this Article.

Section 202. INITIAL ISSUANCE OF BOND. The Bond shall
be issued as a single bond registered to the owner, shall be
designated "Pollution Control Bond (Standard Chlorine of Delaware,
Inc.) - 1976 in the aggregate principal amount_.of $2,000,000,
shall be dated November .1, 1976,"shall bear interest from the
date thereof at the -rate of 7 3/8% per annum payable May 1, 1976
and thereafter semi-annually on November 1, and May 1, of each
year on the unpaid principal amount thereof and the principal
shall mature on November 1, in each year, aubject to prepayment
at anytime, as follows:

Year _ ; Amount,.. _ : v . . . . . .

1977 $ 140,000
1978 150,000
1979 160,000
1980 170,000
1981 185,000
1982 200,000
1983 215,000
1984 230,000
1985 260,000
1986 290,000

Section 203. EXECUTION; LIMITED OBLIGATION. The Bond shall
be executed on behalf of the Department with the manual signature
of its Secretary attested with the signature of the Secretary of
the Council on Industrial Financing and shall have imprinted thereon
the official seal of the Department in facsimile. The Bond together
with the premium, if any, and interest thereon, shall be a limited
obligation of the Department payable from the Bond Fund, and other
moneys constituting part of the Trust Estate and shall be a valid
claim of the respective holders thereof only against such Fund and
the revenues and receipts derived from the Facility and the Guaranty
which revenues and receipts are hereby pledged for the payment of
the Bond and shall be used for no other purpose than to pay the
principal of and premium, if any, and interest on the Bond, except
as may be otherwise expressly authorized in this Indenture. In case
any officer whose signature shall appear on the,Bond shall cease to
be such officer before the delivery of such Bond, such signature shall
nevertheless be valid arid sufficient for all purposes, the same as if
he had remained in office until delivery. _. . . a n *i n ft t A oftR200 I 98
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Section 204. AUTHENTICATION. Only_such Bond as shall have
endorsed thereon a certificate of authentication substantially in
the form hereinabove set forth duly executed by the Trustee shall
be entitled to any right or benefit under this Indenture. No Bond
shall be valid or obligatory for any purpose unless and until such
certificate of authentication shall have been duly executed by the
Trustee, and such executed certificate of the Trustee upon any such
Bond shall be conclusive evience that such Bond has been authenticated
and delivered under this Indenture. The Trustee's certificate of
authentication on any Bond shall be deemed to have been executed by
it if signed by an authorized officer of the Trustee.

Section 205. FORM OF BOND. The registered Bond issued under
the Indenture shall be substantially in the form hereinabove set forth
with such appropriate variations, omissions and insertions as are
permitted or required by this Indenture.

Section *06. DELIVERY OF BON:3. Upon the execution and delixrery
of this Indenture, the Department shall execute and deliver to the
Trustee and the Trustee shall authenticate a Bond in the aggregate
principal amount of $2,000,000 and deliver it to the purchaser as may
be directed by the Department as hereinafter provided in this Section
206.

Prior to the delivery by the Trustee of the Bond there shall be
filed with the Trustee:

(a) An original of the Authorization adopted and
signed by the Secretary of the Department authorizing
the execution and delivery of the Agreement, the Indenture. .
and the Bond.

(b) An original executed counterpart of the Agreement/
the Indenture and the Guaranty.

(c) The title opinion required by Section 3.4 of the
Agreement.

(d) A request and authorization to the Trustee on
behalf of the Department and signed by the Secretary of
the Department to authenticate the Bond and deliver
the Bond to the purchaser therein identified upon
payment to the Trustee for account of the Department of
a sum equal to the face amount of the Bond plus accrued
interest to the date of delivery.

(e) Such other documents, and opinions as counsel
for the Trustee may reasonably request.

RR200I99
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' Section 207. PRIORITY OVER OTHER LIENS. This Indenture is
given in order to secure"-.funds to pay ̂ the. costs of the acquisitior/%^4^
of equipment and by reason thereof it.is intended that, to the
extent permitted by .law, this Indenture shall be superior to any
laborers', mechanics' or materialmen's liens which may be placed
upon such equipment.

Section 208. MUTILATED, LOST, STOLEN OR DESTROYED BOND.
In the event the Bond is mutilated, lost, stolen or destroyed, the
Department may, if and to the extent then authorized by law, execute
and the Trustee may authenticate a new Bond of like date, maturity
and denomination as that mutilated, lost, stolen or destroyed;
provided that, in the case the Bond is mutilated, the mutilated Bond
shall first be surrendered to the Trustee, and if the Bond is lost,
stolen or destroyed there shall be first furnished to the Department
and the Trustee evidence of such loss, theft or destruction satis-
factory to the Department and the Trustee, together with indemnity
satisfactory _to them, _ In the event the Bond shall have matured,
instead of issuing a duplicate Bonci the Department may pay the same
without replacement thereof. The Department and the Trustee may
charge the holder.or owner of the Bond with their reasonable fees.
and expenses in this connection.

Section 209. NEGOTIABILITY, TRANSFER AND REGISTRY.
The Bond shall be transferable only upon the books of the Department,
which shall be kept for the purpose at the principal office of the
Trustee, by the registered owner thereof in person or by his attorney
duly authorized in writing/ upon surrender thereof together with
a written instrument of transfer satisfactory to the Trustee duly
executed by the registered.owner or his duly authorized attorney.
Upon the transfer of any such registered Bond the Department shall
issue in the. name of the transferee a new registered Bond or Bonds of
the same aggregate principal amount, maturity and interest rate as
the surrendered Bond. -

The Department, the Trustee and each paying agent may deem and
treat the person in whose name any registered Bond shall be registered
upon the books of the Department as the absolute owner of such Bond/
whether such Bond shall be overdue.or not, for the purpose of re-
ceiving payment of, or on account of, the principal or premium, if any,
on the Bond and all such payments so. made to any such registered owner
or upon his order shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid,
and neither the Department, nor the Trustee nor any paying agent shall.
be affected by any notice to the contrary.

All Bonds issued under the Indenture, shall have such attributes
of negotiability as are provided for under the laws of the State-

AR2Q02QQ
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Section 210. REGULATIONS WITH" RESPECT TQ EXCHANGE AND TRANSFER.
In all cases in which the privilege of exchanging Bonds or transferring
registered Bonds is exercised, the Department shall execute and the
Trustee shall authenticate and deliver Bonds in accordance with the
provisions of the Indenture. All Bonds surrendered .in any such ex-
changes or transfers shall forthwith be cancelled by the Trustee.
There shall be no charge to a bondholder for the first such exchange
or transfer of any Bond except that the Trustee may make a charge
sufficient to reimburse it for any tax or other governmental charge
required to be paid î ith respect to such exchange or transfer. Neither
the Department nor the Trustee shall be required (a) to register,
transfer or exchange Bonds for a period of ten days next preceding an
interest payment date on the Bonds or next preceding any_ selection of
Bonds to be redeemed or (b) to register, transfer or exchange any Bonds
called for redemption.

Section 211. ISSUANCE OF ADDITIONAL BONDS. At the request of
the Company, with the written consent of the owner of the Bond, by
indenture supplemental hereto the Department may from time to time,
subject to the Act, provide for the issuance hereunder of additional
bonds for the purpose of financing the cost of completing or expanding
the Facility and expenses incidental thereto. Such additional bonds
shall be secured by this Indenture and shall rank on a parity of
'security in all respects with the Bond issued and to be issued here-
under.

Such additional bonds shall have such identifying designation,
shall be dated, shall mature at such time or times, shall bear interest
at such rate or rates, shall be subject to redemption at such times
and prices, shall be executed substantially in the form and manner
hereinabove set forth and shall contain such other provisions not
inconsistent with this Indenture as the authorization of~the Department
and the aforesaid supplemental indenture providing for the issuance
thereof shall fix and determine.

The Department may execute and deliver to the Trustee and the
Trustee shall authenticate and deliver additional bonds upon receipt
by the Trustee of the following documents in form satisfactory to
the Trustee:

(a) an original of the bond authorization exe-
cuted by the Secretary of the Department authorizing the
issuance of such additional bonds, the execution of the
supplemental indenture and the amendment to the Agreement,
the award of said bonds and directing the authentication
and delivery of such bonds to or upon the order of _.the
purchasers therein named upon payment of the purchase price
therein set forth.

RR200201
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(b) an exe.eut'ed counterpart ""of the supplemental
indenture providing for "the. issuance of said bonds. /£>

- -. '̂//it- OK K «' V/

(c) an executed counterp_art q£__ an amendment., to
the Agreement: providing f or... increaSed^payments; in "an
amount" sufficient to provide for the payment of the
principal .of- and .interest on and premium," if any, on all
the bonds then.and thereafter to be outstanding hereunder -
as and when they become, due _and payable as well as all
other amo.Unt.s -payable under the. Indenture and each
indenture supplemental thereto.

(d) an executed counterpart o-f. any amendment to the
Guaranty. . . _ _ " . . .

(e) a certificate. o.f the. Secretary of the Department.
stating in substance that the Department is not and upon
the. issuance of. the additional bonds will not be in default
in the performance and observance of any of the ..terras or
conditions of the Indenture on its part to be performed
or observed and that all conditions precedent-provided in
this Indenture and each indenture supplemental thereto
relating to the, issuance of additional bonds have been
complied with.

(f) a certificate of the President or any Vice-
President and -Secretary or Assistant Secretary or Treasurer
of the Company stating in substance that the Company is not
in default,in the performance and observance of any of the
terms or conditions of the Agreement on its part to be
performed or observed.

(g) an opinion of counsel for the Department stating
that the instruments so delivered to the Trustee conform to
the requirements of this Section __211, that all conditions
precedent provided for in the Indenture relating to. the
issuance, authentication and delivery...of such additional
bonds have been complied with/ that the issuance of said
bonds and the execution and delivery of said supplemental
indenture and said amendment to the Agreement have been
duly authorized, that interest on the Bonds and such
additional bonds will not be ineluctable in the gross income
of the holders thereof for Federal income "tax purposes and
that, if the. design of the Facility is altered, the Facility,
as then designed, will qualify as a water pollution control
facility as that term is used in the Act and the Code.

(h) an opinion of counsel for the Company to the effect .
that the amendment to the Agreement has been duly authorized
by and executed .and delivered on behalf of the Company and
that the Agreement as amended thereby is .valid and enforceable
in accordance with its terms.

(i) an opinion of counsel for the Guarantor to the effect
that any amendment to the Guaranty, has been duly authorized and
executed and delivered on behalf__of the Guarantor and that the
Guaranty as amended is valid and enforceable in accordance with
its terms. AR2002Q2
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ARTICLE III •— .. . - "~- - —- ~-
PAYMENT. OF BOND BEFORE MATURITY ,:: . "*Gty

Section 301. PAYMENT OF BOND BEFORE MATURITY. The principal
on the-Bond may be^paid prior to its stated maturity in inverse
order of the maturity of the annual installments of "principal toz.
become due at any time (a) from any funds in the Construction Fund
on the Completion Date (as defined in the Agreement) _transferred to
the Bond Fund.pursuant to the Agreement, (b) from any" funds paid to
the Trustee by the Company for deposit in the Bond "Fund with in-
struction to pay other than the next succeeding principal payment
due on the Bond and (c) any funds. d_eposited in the Bond Fund by virtue
of an event of default.

Section 302. NOTICE OF REDEMPTION PREPAYMENT OF PRINCIPAL. OF
THE BOND. The Department shall not be required to .notify the owner
of the Bond prior to prepayment of the Bond,

Section 303. CANCELLATION. All Bonds which have been redeemed
shall be cancelled and destroyed by the Trustee and shall not be
reissued and a counterpart of the certificate of destruction shall
be furnished by the Trustee to the Department and the Company.

ARTICLE IV
GENERAL COVENANTS

Section 401. PAYMENT OF PRINCIPAL, PREMIUM, IF ANY, AND
INTEREST. The Department covenants that it will promptly pay the
principal of and premium, if any, and interest on the Bond issued
under this Indenture at the place, on the dates and in the manner
provided herein and in the Bond according to the true intent and
meaning thereof. The principal of and premium, if-any, and interest
on the Bond are payable solely by the Department frbra the revenues
and receipts derived from the sale of the Facility, and the Guaranty
which revenues and receipts are hereby specifically pledged to .the
payment thereof in the manner and to the extent herein specified.
Nothing in the Bond or in this Indenture should be considered as
pledging any other funds or assets of the Department and the Bond-ar.
the interest thereon shall not be deemed to constitute a debt of thv
State or any political subdivision or agency thereof or a pledge of
the faith and credit or the taxing power of the State or any such
political subdivision or agency.

Section 402. PERFORMANCE OF COVENANTS AND AUTHORITY. The De-
partment covenants that it will faithfully peform at all times ar.y
and all covenants, undertakings, stipulations and provisions cont^ir.
in this Indenture, in any .and every Bond executed, authenticated ••:. •
delivered hereunder and in all proceedings pertaining thereto. 7h-
Department covenants that it is duly authorized under the ConstiU'j--
and laws of The State of Delaware to issue the.Bond authorized ho.r -
and to execute this Indenture, and the Agreement, and to pledge -',, .
revenues an'd receipts derived from the sale of the Facility in t ' .
manner and to the extent herein set forth and that all action i:.
part for the issuance of the Bond and the execution and deliver"
this Indenture, and the Agreement have been duly and effective!,
taken, and that the Bond in the hand of the holder and owner th •
is and will be a valid and enforceable obligation of the Depart
according to the import thereof. ' AR200203
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Section-- 405". ."QtfSESSH'IP. AND INSTRUMENTS QF FURTHER 'ASSURANCE
The Department covenants .̂ that. it lawfully-,- owns ..and is "lawfully
possessed .of.. t_he._personal property described in Exhibit A hereto
free, .from all" encumbrances" "other than" Permitted Encumbrances (as .
def r:i:e".d " in the -Agreement) and that it will .warrant and defend "its
title "thereto and" jsvlery. part thereof "to "Itiie \.Trustee, "for. the benefit
of the holder and ..owner" of the Bond .again-sF the claims and demands^ _
of all ., persons whomsoever .~~: " The Department covenants"' and "agrees "that", """ "
except-. as herein and in the .Agreement.. P.rpvi.ded,- -it will not sell,
lease., convey, mortgage encumber or otherwise _ dispose of any part
of the ! Facility or the revenues and receipts thereof.

Section" 4 04, PAYMENT OF TAXES, CHARGES, INSURANCE ETC.
Pursuant to .the- provisions of Section 6. .3 'of ".the Agreement the Company
has. agreed to pay all taxes and governmental charges of any kind
whatsoever that may at any time be .lawfully .assessed or levied against
or with respect to the Project" provided, however, that nothing con-
tained in this Section 404 shall require the payment of any such taxes,
assessments or charges if the same are _npt required to be paid under
the provisions of Section's. 3 of the. Agreement.- Pursuant to the pro-
visions of Section 6.4 of Agreement the Company has agreed to keep
the Project insured .'to the extent .and in__the manner therein provided.

Section 405.. MAINTENANCE" AND REPAIR,... Pursuant to the provisions
of Section 6.1. of the Agreement the Company has agreed (i) to keep
the Project in as reasonably safe condition as =its. operations shall . ,
permit and.(il) to keep the Project in good repair and in good operating
condition, making from t_ime to time all necessary repairs thereto and
renewals and replacements thereof. ̂  The Company may, also at its own
expense, make from time to time any additions, modifications or im-
provements ~ to the Project it may deem desirable for its business purposes
that do not adversely affect the integrity or operating efficiency of
the Project or substantially reduce its value, all in accordance with
Section .6.1 of the Agreement.

Section 406. RECORDATION OF DOCUMENTS. "_" The Department and the
Trustee covenant that they will cause all financing statements, con-
tinuation statements and other instruments required by applicable. law
to b.e kept recorded and filed to perfect the Department's rights under
Section 403 hereof and in such manner and in such places as may be
required by law in order to fully preserve and protect the security
of the holder and owner of the Bond, and the. .rights of the Trustee
hereunder so long as the Bond is Outstanding, whether or not the
Agreement is then in effect.

Section 407. INSPECTION OF PROJECT BOOKS. The Department
covenants- and agrees that all books and documents in its possession
relating to the Project and the Facility and the revenues derived
from T:he Project and the Facility shall: at "all times be open to
inspection by such accountants or. other agencies as the Trustee may
from time to time designate.

HR200201*
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Section 408. RIGHTS UNDER THE AGREEMENT.AND GUARANTY. The
Agreement sets forth the covenants and obligations of" the Department
and the Company relating to the sale of, .-the Facility and_refererice
is hereby made to the "Agreement for~ a detailed statement of:said
covenants and obligations of-the Company thereunder. Reference is
also hereby made to the Guaranty which sets forth in detail"the cove-
nants and obligations of the Guarantor thereunder. -So lor.ĝ as the
Bond is outstanding, the Department shall faithfully and punctually
perform and observe all obligations and undertakings on its part to
be performed or observed under, and preserve and enforce."7 a 11 the terms
and provisions of the Agreement. The Department agrees that the Trustee
hereof may enforce for and on behalf of the holders of the Bond all
of the covenants and agreements of the Department and the Company as
set forth in the Agreement, and all obligations of "the Guarantor under
the Guaranty, whether or not the Department is in default hereunder
or under the Agreement.

ARTICLE V
REVENUES AND FUNDS

Section 501. SOURCE OF PAYMENT OF BOND. The Facility has b'een
sold to the Company under the Agreement and the Basic Payments (as
defined in the Agreement) therefor provided in Section 5.3 of the
Agreement are to be remitted directly to the Trustee for the account
of the Department and deposited in the Bond Fuhd. Basic Payments ar
sufficient in amount to pay the principal of and premium, if any, and'
interest on the Bond, when due, and the entire amount of said payments
is pledged to the payment of the principal of and premium, if any, and
interest on the Bond.

Section 502. CREATION OF THE BOND FUND. There is hereby created
by the 'Department and established with the Trustee, as a trust fund, a
fund to be designated "Department Bond Fund - Standard Chlorine of
Delaware, Inc. - 1976."

Section 503. PAYMENTS INTO THE BOND FUND. There shall be deposited
in the Bond -Fund all accrued interest received- at the time of the._ •
issuance and delivery of the Bond plus premium, if Jiny. In addition,
there shall be deposited in the Bond Fund as and when received, (a) any
amount remaining in the Construction Fund to the extent provided in
Section 4.3 of the Agreement except as otherwise directed in Section
4.3; (b) all Basic Payments for the Facility payable pursuant to the
provisions of Section 5.3 of the Agreement; (c) any amount paid to
the Trustee on account of the Facility pursuant to Article.XI' of
the Agreement; (d) all prepayments of Basic Payments specified in
Section 9.5 of the Agreement; and (e) all other moneys received by
the Trustee under and pursuant to any of the provisions of the Agree- ^
ment the Guaranty or the Indenture which are required or which are
accompanied by directions that such moneys are to be naid into the
Bond Fund, RR200205
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The Department ;here;by covenants . ahd'___agre.33' that so... long as any
of ,:the Bonds issued -hereunder are'-butstanding it will deposit, -or
cause to be deposited, in the Bond Fund ,£pr ic3.account sufficient
sums from re-venues derived "from the sa.le"o"f the, ..facility (whether
or not under ,and pursuant'to. the Agre.enient) prc~iptly to meet and
pay the, principal ox and premium on, if-.any, and interest on the
Bonds-as the same become due and payable"and cc this end the De-
partment covenants and agrees that/ so long as .any Bonds issued
hereunder- are :0utstahding, it".;will cause ..the .-Facility to be con-
tinuously and efficiently leased or sold as__ _a_revenue and income
producing undertaking, and that, should there be default under the
Agreement the Department shall fully cooperate with the Trustee and
with the bondholders to fully protect the rights and security of the
bondholders.

Section 504. PAYMENT PRIOR TO BASIC PAY::ZN? DATES. The Basic
Payments specified in 'Section 5.3.of:-the Agreement are to commence
on April 25, 1977 and shall_be made on .each successive October 25
and April 25"until the Bond no longer is Outstanding. .•

Section_505. " USE OF MONEYS IN THET^BOND FUND. Except as provided
in Sections 509, 1005, and 1102 hereo-f, moneys in the Bond Fund shall
be used, solely for the payment of the interest and premium, if "any,"
on the Bond and for the payment or redemption of the Bond at.or prior
to maturity. Except"as provided in Section 5.4 of the Agreement and
Section 301 of the Indenture, no part of the, Basic Payments made under
Section 5.3 of. the Agreement shall be used--to pay principal of .the..Bond
prior to maturity; provided, however, that wher._ever=_the amount in the
Bond Fund is sufficient to pay the unpaid principal of the Bond and any
interest accrued or to accure .to _a-d.ate.= set .fo,r full prepayment .of the
Bond together with other amounts owing under the Agreement and the
Indenture, the Department covenants to take.necessary steps to retire
the Bond.

Section 506. CUSTODY" OF ""THE BOND">UNB"'AK3 KAIVER OF INTEREST.
The Bond Fund shall be held by the. Trustee as a trust fund for the
benefit of the owner rof the Bond and the Department hereby authorizes .
and directs the Trustee to withdraw_su£ficient funds from the Bond Fund
to pay the Bond, premium, .if any, and interest thereon as the same ;
become due and payable and to make said funds so withdrawn available
to. the Trustee for the purposes of paying" saj-d principal, premium, if
any, and interest, which authorization and direction the Trustee hereby
accepts. The holder of the Bond may waive ..interest, in -whole or in
part, for any period of "time such holder-desires. Any such waiver of ._,
interest on the Bond may be evidenced -by letter to the Trustee, signed.
by or on behalf of the owner of the Bond. A copy pf each such letter
shall be.,.sent by the Trustee to the Company and to the Department and
the Trustee shall be entitled to..rel.v or. .each such lett€
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Section 507. TRUSTEE1S-AND PAYING -AGENT'S FEES, CHARGES AXD
E::i5EMSES. Pursuant to the provisions of Section 5.3 "of Jih'e"_Agresrn.e.
-he Company has agreed to pay to the.Trustee in accordance v/ith
customary practice, until the principal of and pre~iur., if any, and
ir.cerest on the Bond shall have been fully paid or provision for the
payment thereof _.shall have been nade in accordance, j/ith .the. provisions
of this Indenture: (i) an amount equal to the annual fee.of the Trustee
for the ordinary services of the Trustee .rendered arid its ordinary
expenses incurred under this Indenture when the same., become.due,.- (ii)
the reasonable fees and charges of the Trustee as Bond Registrar and
paying agent and any other paying agent for acting _as'..paying agent.
as herein provided, as and when the same become due-, (iii) the reason-
able fees and charges of the Trustee for extraordinary services
rendered by it and extraordinary expenses incurred by. it under this
Indenture as and when the same become due. . ~

Section 508. MONEYS TO BE HELD IN TRUST. All moneys required
to be deposited with or paid to the Trustee.for account of the Bond
Fund or the Construction Fund under any provision of this Indenture
shall be held by the Trustee .in trust, and except for moneys deposited
with or paid to the Trustee for the payment of the Bond, notice .of the
redemption of which has been duly given, shall, while held by the"
Trustee/ constitute part of the Trust Estate and be subject to the
lien hereof, t - .--",

Section 509. REPAYMENT TO THE COMPANY FROM THE BOND FUND
Any amounts remaining in the Bond Fund after payment in full of the
Bond, the fees, charges and expenses of the Trustee and the paying
agent and all other amounts required to be paid hereunder shall be
paid to the Company upon the expiration or sooner termination of the
tern of the Agreement as provided in Section 12.5 of Agreement.

Section 510. DEPOSITS UNDER GUARANTY. Reference rs hereby na'de
to the Guaranty in which it is provided that the Guarantor .guarantees
the payment, when due, of the principal of, premium"," if-any", and
interest on the Bond. The Trustee and the Department hereby ac-
knowledge that any amounts received under the Guaranty shall be de-
posited in the Bond Fund arid applied to the payment of the principal
of, premium, if any, arid interest on the Bond,

ARTICLE VI
CUSTODY AND APPLICATION OF PROCEEDS OF BONDS _.

Section 601. DEPOSITS IN THE BOND FUND. Frorn. the proceeds of
the issuance and delivery of Bond there shall be deposited in the
Bond Fund the amount specified in Section 503 hereof.

RR20020
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Section 602. CONSTRUCTION FUND; DISBURSEMENTS. There is .
hereby created and established with... t&e Trustee a trust-fund to -
designated, "Department .Construction Mind - Standard Chlorine of
Delaware, Inc." The balance, of "-"the proceeds of the issuance and
delivery of 'the Bond remaining after .the deduction provided by
Section 601 hereof has been made shall be. deposited in the Con-
struction Fund.

Moneys in the. Construction^Fund shall be expended in accordance
with the provisions 'of the Agreement, and particularly Section 4.3
thereof. The Department covenants and agrees to take all necessary
and appropriate action promptly 'in approving and ordering all such
disbursements. The. Trustee is hereby authorized and directed to issue
its checks for, or transfer funds with respect to, each disbursement
required by the aforesaid provisions of the Agreement.

The Trustee - shall keep and maintain adequate records pertaining
to the Construction Fund and ail disbursements therefrom, and after . :
the Facility has been acquired, constructed and installed and a
certificate of payment of all costs filed as provided in Section 603,
the Trustee shall f.ile an accounting thereof with the Department and
with the Company.

Section 603. COMPLETION OF FACILITY. The completion of the
acquistion, construction and installation of the Facility and payment
of all costs and expenses incidental thereto shall be evidenced bv_the
filing with the Trustee of- -the certificate required by the provisions
of .Section 4.5 of the Agreement which certificate shall also state .tha
all obligations and costs in connection with the Facility and payable
but of-the Construction Fund have been paid and discharged except for
amounts retained by the Trustee at the direction of the Company for
the payment of costs.of the Facility not then due and payable as pro-
vided in the Agreement. As soon as practicable, and in any event no
later than sixty days from the date of .the certificate referred to in
the preceding sentence, any balance remaining in the Construction Fur.d
(other than the amounts retained by the_._Trustee referred to in the ...
preceding sentence) shall without further authorization be deposited
i n t h e Bond Fund. " - - . . . _ . . _

ARTICLE VII
INVESTMENTS -

Section 701. INVESTMENT OF CONSTRUCTION FUND MONEYS. Any mor.ays
held-as part of the Construction Fund shall be invested and reinvested
by the Trustee in accordance with the provisions of Section 4.8 of "
the Agreement at the direction of the Company. Any such investner.es_
shall be held-by the Trustee and shall be deemed at all times a part'
of the Construction Fund and the interest accruing thereon and any
profit realized from such investments shall be credited to the Bo.-..-;
Fund/ and, any loss resulting from such investments shall be char?.-.. ...
to such Bond Fund. The Trustee is hereby authorized to sell an-i r.- i .-
to cash funds a sufficient amount of. such investments whenever -c'-.- - . ;
balance in the Construction Fund is insufficient to pay a requisi , •
when presented. AR200208
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Section 702, INVESTMENT OF BOND FUND MONEYS- --"̂ ny moneys h

as part of the Bond Fund shall be invested or reinvestedr.'by the
Trustee in investments enumerated^ in Section 4.3 ofr^the Agreement
to the extent that such investment is feasible and consistent" witl
the required payment of principal of and interest oh the Bond subject'
to the discretion of the Trustee at the direction of the Company. Any
such investments shall be held by or under control of the Trustee and
shall be deemed at all times a part of the Bond Fund .and the interest
accruing thereon and any profit realized therefrom .shall, be credited
to such Fund and any loss resulting from such.investment shall be
charged to such Fund. The Trustee is hereby authorized -to sell, and
reduce to cash a sufficient portion of investments, if any, made under
the provisions of this Section 702 whenever the cash balance in the
Bond Fund is insufficient to pay the interest and principal requirements
in accordance with the Indenture. Pursuant to the provisions of-
Section 5.3 of Agreement the Company has agreed that if at any interest
payment date the balance in the Bond Fund is insufficient to" make
required payments of principal and interest on such date then the
Company will forthwith pay any such deficiency to tfie Trustee.

Section 703. ARBITRAGE BOND COVENANT. The Department and the
Trustee hereby covenant with the owner of the Bond that they will
make no use of the proceeds of the Bond, or any other funds of the
Department which may be deemed to be proceeds of such Bond pursuant
to Section 103 (d) (2) of the Internal Revenue Code of 195.4, as amended,
and the applicable regulations thereunder, which, if such use had been
reasonably expected on the date of issuance of the Bond, would have
caused the Bond to be an "arbitrage bond" within the meaning of said
Section and said regulations, and will comply with the requirements
said Section and said regulations throughout the tern of the Bond.

m
-ARTICLE VIII . . : :

SUBORDINATION TO RIGHTS OF COMPANY

Section 801. SUBORDINATION TO RIGHTS OF COMPANY. This Indenture
and the rights and privileges hereunder of the Trustee and the owner
of the Bond are hereby specifically made subject and subordinate to
the rights and privileges of Company set forth in the Agreement. The
Department and Trustee consent that they will....execute and deliver any
instrument necessary or appropriate at any time to*~~confirm or evidence
such subordination or to enable the Company to exercise or enjoy such
rights, privileges and options. So long as not otherwise provided in
the Indenture, the Department shall be suffered and permitted to possess,
use and enjoy the Facility as defined in the Agreement and appurtenances
so as to carry out_its obligations under the Agreement.

ARTICLE IX
DISCHARGE OF LIEN OF THE INDENTURE _- .

Section 901. DISCHARGE OF LIEN OF THE INDENTURE. If . (i) the De-
partment shall pay or cause to be paid to the holder.-or owner of the
Bond the principal, premium, if any, and interest _(-exceo
waived under Section 506 hereof) to become due thereon
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in the manner stipulated therein and herein; and (ii) the Trustee's
and paying agent's feeŝ 'a'nd expenses to.^accrue until final payment
of "the Bond" shall have been paid; and (iii)" the.. Department shall,
keep", perform and observe all and singular the covenants and promises
in the Bond and in this Indenture expressed .as to be kept, performed
•and-observed by it or on its_ part, and the Company pursuant to the
Agreement shall have,paid (or shall have.made provision for such pay-
ment satisfactory to the Department) all costs incurred by the De-
partment in connection, with financing the Facility, then these presents
and the estate and rights hereby granted shall cease, determine and
be void, and"thereupon the Trustee shall, cancel and discharge the lien
of this Indenture, and execute and deliver:,to the Department such
instruments in writing as shall be .requisite.to satisfy the lien hereof,
and reconvey to the Department the estate hereby conveyed, and assign
and deliver to the Department any property at the time subject to the
lien of this Indenture which may then be in its possession, except
amounts in,the Bond Fund required to be paid to the Company under
Section 509 hereof and except cash held by the Trustee for the payment
of principal of. and premium, if: any, and interest on the Bond.

The Bond shall be deemed paid for purposes of the foregoing paragraph
when.it ceases to be Outstanding within, the definition thereof in
Article I hereo. .

AR2002IO
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ARTICLE X . . . . . .
DEFAULT PROVISIONS A>7D REMEDIES
OF TRUSTEE AND BONDHOLDERS

Section 1001. DEFAULTS: EVENTS OF DEFAULT. The oc-
currence of any of the following events, subject to the
provisions of Section 1001 hereof, is hereby degined as and
declared to be and to constitute an "event of default":

(a) Default in the due and punctual payment of-.
any interest on the Bond =or default in the payment
of the principal of or premium, if any, on the Bond,
whether at the stated maturity thereof, or upon
proceedings for redemption thereof, or upon the
maturity thereof by declaration when due.

(b) The occurrence of any "event .of default"
under the Agreement as provided in Section 10.1
ther-eof which shall not be cured by the Company pursuant
to the terms of the Agreement.

(c) Default in the performance or observance of
any other of the covenants, agreements or conditions on
the part of the Department in this Indenture or in the
Bond, and the continuance thereof for"a period of thirty
days after written notice to the Department by the
Trustee.

(d) The occurrence of an "event of default" under the
Guaranty as provided in Section 3.1 of the Guaranty. _

Section 1002. ACCELERATION. Upon the occurrence of an event
•of default hereof, the Trustee may, and upon the written request of
the holder or owner of the Bond.by notice in writing delivered to
the Department declare the principal of the Bond and the interest
accrued thereon immediately due and payable, and such principal
and interest shall thereupon becone and be immediately due and
payable. Upon any declaration of acceleration hereunder the
Department and the Trustee shall immediately declare all
installments of Basic Payments payable under Section 5.3 of
the Agreement to be immediately due and payable in accordance
with Section 10.2 (a) of the Agreement together with any other
payments due including payments that may be due by virtue of an event
of default described in Section 10.1(b) of the Agreement.

AR2002II
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Section 1003. ' OTHER- P.KMEDIES._ - Upon the
happening of "'any event "of "default specified in Section 1001
hereof, the Trustee may, in addtioh to^he rer.e.dies set forth
in the Act, and upon the written consent of the holders of
twenty five percent (25%) or more" "in "the principal amount of
the Bonds and upon being indemnified to. its satisfaction shall
proceed to protect and enforce its rights and the rights of
the bondholders" by mandamus or = other ..suit., action or proceeding
at law or in equity, for .the specific performance of any_
covenant or agreement herein contained, including the right to
require the Department to collect charges adequate to carry out
the terms of the Indenture, of any.other agreements with, or for
the benefit" of the bondholders (including, but not limited to,
.the Agreement) and to perform its duties under this Indenture or
for the enforcement of any other proper.legal or equitable
remedies as the Trustee, on'the advice of counsel, shall deem
most effective to protect and enforce its rights and the rights
of the bondholders, including, but not limited to, an action,
suit or proceeding in equity..requiring the" Department to account
to the Trustee as if" said Department was the- trustee of an
express trust for the bond holders and by an action, suit or . .
proceeding in equity to enjoin, restrain or prohibit any acts or
things whether completed, in the process of being completed or
threatened, which may be unlawful or in violation of the rights
of..the bondholders, or to bring suit upon ;the_ Bonds.

No remedy by the terms of=. this Indenture conferred upon
or reserved to the Trustee (or to the bondholders) is in-
tended to be exclusive of any other remedy, but each and
every such remedy.shall be cumulative and shall be in ad-
dition to any other remedy giv^n to_the Trustee or. to the
bondholders hereunder or now or hereafter existing at lav; or
in equity or by statute.

' No delay or omission to exercise any right or power'
accruing upon any default or event of- defau.lt shall impair
_anv such right or power or shall be construed to be a waiver
of'any such default or event of. default or acquiescence
therein; and every such right and power nay be exercised
from time to time and as often as may be deemed expedient.

ft,R2002!2
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No waiver of any default or. event of default hereunder,
whether by the Trustee or by the bondholders> shall extend
to or shall affect any subsequent__def ault or _ evep^t .of da—"
fault or shall impair any rights._or remedies iconsequent. \_
thereon.

"*»

Section 1004- RIGHT OF BONDHOLDERS TO DIRECT PRO-
CEEDINGS. Anything in this Indenture to the contrary not-
withstanding, the holders or owners of a majority in the
aggregate principal amount of the Bonds shall
have the right, at any time, by an instrument or instruments
in writing executed and delivered to the Trustee, to direct
the time., method and place of conducting all proceedings to
be taken in connection with the enforcement of the terms and
conditions of this Indenture, or for the appointment of a
receiver or any other proceedings hereunder; provided/ that
such direction shall not be otherwise than in accordance ..
with the provisions of law and of this Indenture.

Section 1005. APPLICATION OF MONEYS. All moneys
received by the trustee pursuant to any right given or
action taken under the provisions of this Article shall,
after payment of the cost and expenses of the proceedings
resulting in the collection of such moneys and of_the ex-
penses, liabilities and advances incurred or-ir.ade by the
Trustee/ be allocated to and deposited in the" Bond Fund. ...
All moneys .so deposited in the Bond Fund shall be applied_as
follows:

(a) Unless the principal of all the Bonds shall
have become or shall have been declared due and pay-
able, all moneys shall be applied:

First — To the payment to the persons en-
titled thereto of all installments of interest
then due on the Bond in the order of. the maturity
of the installments of such interest and, if the
amount available shall not be sufficient to pay_in
full any particular installment, than to the
payment ratably, according to the anounts due on
such installment, to the persons entitled thereto,
without any discrimination or privileged"'and'
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Second -- To" "the-payment ..to the persons
entitled thereto,,0.5 the unpaid principal of any-: of --.
the Bond. ..which shall".have b.eTcg!ne. due (other, than any
Bond . called for redemption .for the payment of"
which moneys are held pursuant :±o the provisions
of .-this " Indenture) , in the order of their due
dates, with interest on such Bond, .-from the re- -•
spective dates upon which they become due and, if.
the amount available shall not" "be" "sufficient to
pay in full "all,."-Bonds due on any particular date,
together with such interest, then to the payment
ratably, according to the amount of principal due
on such date, to the persons entitled thereto
without any discrimination or ..privilege.

(b) If the principal of all the Bonds
shall have become -due or ..shall have been
declared due and payable, all such moneys
shall be applied to the payment of the
principal and.interest then due and unpaid
upon the Bonds_without, preference or priority
of principal over interest or of interest
over principal, or of= any installment of
interest over any other installment of
interest, or of .any Bond ox*er any other Bond
ratably, according to the amounts due respect-
ively for principal-and interest, to the
persons entitled thereto without any discrim-
ination or privilege f __-::._.._..„. :._-.-_-_ i • _ _ — _ . . -

(c) If the principal of';a'll._ the Bonds
shall have been declared due and payable, and
if such declaration .shall thereafter have
been rescinded and annulled under-~Ehe .provi-
sions o£ this Article then, subject to .the
provisions of paragraph (b) of this-. Section
in the event that the principal of all the
Bonds shall later become dua or be,, declared
due .and payable, the,moneys shall be applied
in accordance with the provisions of para-
graph (a) of this Section.

Whenever moneys are "to be applied pursuant to the
provisions of this Section, such, moneys. 'Shall-be applied at
such times, and from time to time, as the Trustee shall.. .
determine, having due regard to the Amount of such moneys
available- _ror application and the likelihood of additional
moneys becoming available for sruch application in the
future. Whenever the Trustee shall apply such funds, it
shall .fix the date (which shall be an interest payment date
unless it shall deem another date nore suitable) uoon which
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such application "is to be made and upon suchj-dat-z1 -inter eat ...
or. the arr.oi.tnts of principal to be paid -on such dateis shall .
cease to accrue. The Trustee shall give such notfrc'e as it ;_
nay deem appropriate of the deposit with it of ar.l-. such
moneys and of the fixing of any such date, arid shall" not .pe
required to raake payment to the holder, of any" unpaid coupon
or any Bond until such coupon or such Bond and a IT linraatured
coupons, if any, ""appertaining to such Bond shall". Ear-pre-
sented to the Trustee for appropriate endorsement or for
cancellation if fully paid. . " : "._. _

Whenever all Bonds and premium, if any, "and Interest:
thereon have been paid under the provisions of this Sec-
tion 1005 and all expenses and charges of the Trustee _and
the paying agent have been paid, any balance remaining in
the Bond Fund shall be paid to the Company as provided in
Section 509 hereof. "^ ~

Section 1006- REMEDIES VESTED IN TRUSTEE. A~ll rights
of action (including the right to file proof-of claims)
under this Indenture or under any of the Bonds
may be enforced by the Trustee without the possession of any
of the Bonds or the production thereof in any
trial or other .proceedings relating thereto and any such
suit or proceeding instituted by the Trustee.._shal_l be -
brought in its name as Trustee without the necessity of
joining as plaintiffs or defendants any holders of the
Bonds, and any recovery of judgment shall be for the equal
benefit of the holders of the Bonds. :

Section 1007. RIGHTS AND REMEDIES OF BONDHOLDERS.
Except as otherwise provided by law, no holder of""any Bond
or owner of any" Bond shall have any right to
institute any suit, action or proceeding in equity or .at law
for the enforcement of this Indenture or for the execution
of any trust thereof or f or _the appointment of a receiver. ,or
any other remedy hereunder, unless a default has occurred of .
which the Trustee has been notified as provided is, paragraph
(g) of Section 1101 hereof, or of which by. said paragraph it
is deemed to have notice, nor unless also such dexaiult. shall
have become an event of default and the holder.or owner of
any Bonds shall_ have made written . request __-'__
to the Trustee and shall have offered reasonable opportunity
either to proceed to exercise the powers hereinbefore
granted or to institute such action, suit or;.proceeding in
its own name, nor unless also it shall have offered to the
Trustee indemnity as provided in Section 1101 hereof nor
unless also the Trustee shall thereafter fail or refuse to
exercise the powers hereinbefore granted, or to institute
such action, suit or proceeding in its own. name; zand s_uch
notification, request and offer of indemnity-are..hereby
declared in every case at the option of the-Trustee, ,to be.._. —. ».AR2002I5
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conditions pra.ceo&nrc t<£..-̂ a. exectftj^n" ~6.£" the .-p ;;•.•;=r 5 arid
trusts ,Q-£, tiais,.-±T.ncleP,ture7 and toj!ariy action ..o~r....-cause of-,;
action "for : the "enforcement of" "this1 Indenture7, "or TOiT' the '.-*. .
appointment of a receiver..,or for any other ro~edy hareunder;
it bs-irjj understood" and intended \tiat no." orve or ..rr.ore... holders
or -owners" af the Bonds or coupons, shall have ar.y right in
any manner whatsoever to-affect, disturb or" prejudice".""the '.
lien of. this. Indenture by its/ hi's or,.their action or to,
Giiforce"^anyrignt_ hereunder "except, in the rr.anr.er. herein .
provided, arid that all proceedings a£:-law.pr in equity shall.
be.instituted, had and.maintained in the manner herein
provided and f or _the equal benefit of __ the holders or owners
of all Bonds. N6thing contained . in this
Indenture- shall, however, affect or impair the right of any
bondholder to enforce the payment of. the principal of or
premium, if any", or interest on any Bond, when :due or the
obligation of the.Department.to pay the principal, of and.
premium, if. any, and interest on each of the Bonds issued
hereunder to the respective holders thereof at the time,
place, from the source and in the-.ma.nner—in said Bonds and
the appurtenant coupons expressed-- — -" - v- - - - - - - - - .. -

Section 1008. TERMINATION OF PROCEEDINGS, In case the.
Trustee shall have proceeded to enforce.any right under this
Indenture by the appointment or a receiver, by entry or
otherwise, and such proceedings shall have been discontinued
or abandoned for any reason, or shall ha've been determined
adversely, then and in .every such case the Department and
the Trustee shall be .restored to their former positions and
rights herennder with respect to the property herein con-
veyed, and all .rights./ remedies and powers of the Trustee
shall continue as if -.no such proceedings had been taken.

Section 1009. WAIVERS OF EVENTS OF DEFAULT. The
Trustee shall waive any event" of default hereunder and its
consequences and.rescind any declaration, of maturity of
principal, upon the written .request, of;; the hql.ders . or. . _ „ -
owners of, (1) at least one-half in aggregate principal.
amount of all the Bonds in respect of which
default in the payment of principal or interest existed, or
(2) at least one-half in principal amount of all Bonds
in -the case of any other default; provided,
however, that there shall not be waived without: the consent
of the owners or holders of all bonds (a) any event of
default in the payment of the principal of any__
Bonds at the date of maturity specified .therein or (b)
except as ".provided in Section 506, any default in the pay-
ment when due or the interest, on any such Bonds unless prior
to such waiver or rescission, all -.arrears of-interest, with
interest (to. the .extent permitted by law) at the rate borne
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b/ the Bonds in respect of "which "such" default shsZliJL. ha-ve - -~ -
occurred on overdue installments of.-interest or £12; arrears "r&<9
of payments of "principal when dus, as the casa ns^ t;e,:: and
all expanses of the Trustee, in connection with ŝ rch* default -.:
shall have been paid or provided for/--and in tha"-raise ..sf any
such waiver or rescission,, or in c"ase""*a"ny procee^rig taken.
by the Trustee p.rti account of-any such default shs£;l have - - -
b:*en discontinued or abandoned o.r determined adversely, then.
cind in every such case the Department, .Trustee anc. zhe .: :
bondholders shall bs restored to their'.former positions and
rights hereunder respectively, but no such waiver or re- _. . ~
scission shall extend to any subsequent or either default-, or
impair any right consequent thereon.

Section 1010.. NOTICE OF DEFAULTS; OPPORTUNITY OF.THE
COMPANY TO CURS DEFAULTS. Anything herein to the contrary
notwithstanding/ no default except default in the payment of
principal, interest or redemption premiums when due, shall
constitute an event of default until actual notice of such
default by telegram or registered or certified mail shall be
given by the Trustee or by the holders or owners of not less
than twenty-five per cent in aggregate principal amount of
Bonds to the Department and the Company and the
Corripany shall have had thirty days after receipt of such
notice to correct said default or cause said default to be
corrected, and shall not have corrected said default or
cause said default to be corrected within the applicable -. -
period; provided, however, if said default be such that it
cannot be corrected within the applicable period, it shall
not constitute an event of default if.corrective action is
instituted by the Department or the Company within the ap- - :-
plicable period and diligently pursued until the default, is
corrected.

With regard to any alleged default concerning which
notice is given to the Company under the provisions—of this .
Section 1010 the Department hereby grants the Coripany full
authority for the account of the Department to perform any
covenant or obligation alleged in said notice ..to constitute
a default, in the name and stead of the Department.-with full I.
power to do any arid all things and acts to the sans extent
that the Department could do and perform any such .things and
acts and with power of substitution.

In the event that the Trustee . fails to receive at" "^"
least five days prior to any semi-annual interest payment date
the Basic Payment payable by the. Company under Section 5.3
of the Agreement, the Trustee shall immediately giv_-s written
notice by registered mail, postage prepaid, returnureceiot- :
requested, or by messenger t.a. the Department and tfie Company
specifying such default.
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, , * ARTICLE.""XJT" . . ' ' " " -
THE TRUSTEE

Section 1101,.- ACCEPTANCE OF "THE "TRUSTS'.- The" Trustee.
hereby accepts the, trusts imposati "upon it "by" this Indenture,
and agrees", to" perform said trusts, "but only upon and subject
to. the following" express terms." and conditions:

(a) The Trustee may execute :any of the., trusts or
powers ."hereof sand perform any of_ its duties by or:
through attorneys/ agents, receivers or employees but
shall be answerable for the conduct of the same in
accordance with the standard specified in Section 1115
hereof and shall be entitled to advice of counsel and ..
other professional and technical advisers concerning
all matters"of trusts hereof and the duties hereunder,
and may in aljl cases pay such .reasonable compensation
to all such attorneys:, agents, receivers and employees
as may reasonably be employed in c.onnection with the
trusts hereof. The Trustee ..may act upon the opinion or
advice of any attorney (who may be the attorney or
attorneys for the-.Department or the Company) . The
Trustee shall not ba responsible for .any loss or damage
resulting from any action or non-action in .good faith
in reliance upon such opinion or advice.

(b) The Trustee shall not be responsible for any
recital herein or in the Bonds (except in respect to
the certificate of authentication of the Trustee en-
dorsed on the Bonds and the authority ofL the Trustee to
accept and execute trusts of the ..character herein
provided), or for any recording or rerecording, filing
or re-filing of this Indenture, or. for the validity of
the execution by the Department of this Indenture or of
any supplements thereto or instruments of further
assurance, or for the sufficiency of .the security for
the Bonds issued hereunder or intended to be secured
hereby, or for1 the value or title of the property
herein conveyed or otherwise as to the maintenance of
the security hereof. Except as ..otherwise provided in
Section 1003 hereof, the Trustee shall have no obli-
gation to perform any of the duties of the Department
under the Agreement. The Trustee shall
not be responsible or liable for any loss suffered in
connection with any investment of funds made by it in
accordance with Article VII hereof-.

AR2002I8

-32-



(c) The Trustee..shall not be accountable^ for the
use of any Bonds authenticated cr -delivered^heTreunder.
The Trustee-may become the holder, .or o-rr.er ct£ .Bonds and
coupons secured hereby with the sane rights which it
would have if not Trustee. - - ^^ -- - -_

(d) The Trustee-shall be protected in acting upon
any notice, request, consent, certificate, order,
affidavit, letter, telegram or other paper or_ document
believed to be genuine and correct and to have been
signed or sent by the proper person or persons. Any
action taken by the Trustee pursuant to this Indenture
upon the request or authority or .consent of .any person.
who at the time of making such request or giving such
authority or consent is the holder or owner of any
Bond, shall be conclusive and binding upon all future
holders or owners of the same Bond and upon Bonds
issued in exchange therefor or in place thereof.

(e) As to the existence or non-existence., of._ any
fact or as to the sufficiency or validity of any in-
strument, paper or proceeding, the Trustee shall be
entitled to rely upon a certificate signed on behalf-of
the Department by the Department.Secretary and. attested
by Counsel to the Department as sufficient evidence of
the facts therein contained and prior to the occurrence
of a default of which the Trustee has been notified as
provided in paragraph (g) of this - Section, or of which
by said subsection it is deemed to have notice, shall
also be at liberty to accept a similar certificate to
the effect that any.particular dealing, transaction or
action is necessary or expedient, but may at_..its dis-
cretion secure such further evidence deemed .necessary
or advisable, but shall in no case be bound to"secure
the same. The Trustee may accept a certificate signed
on behalf of the Department by its Secretary and at-
tested by the Counsel to the Department, to the effect
that an authorization in the forra therein set forth has
been adopted by the Department as conclusive evidence-
that such authorization has been duly adopte-d, and is
in full force and effect.

(f) Subject to Section 1115 hereof the"permissive
right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and the
Trustee shall not be answerable for other than its
gross negligence or willful raisconduct/T" ~f1 -
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(g) TherTruste.e^.-.shall got^ be required to take ffi
notice., or be,. ;da.ecr,ed to. have notice of any default
horounder except failure_by the Department.to cause to
be . made any of the payments., to . the Trustee required to
be made by Article "V unless.tjie^Trustee shall, be ,_spe- "::
cifi'CcQly notified in writing -'of" such! default by the
Department or: by ..the. holders or owners of ah least
twenty-five pBr\.c;ent (25%) __in_ aggregate -principal
amount of any" Bonds then outstanding and all notices or
other- instruments required by this Indenture to be
delivered to' tha"Trustee must, in order, to be effective,
be delivered, at the principal off ice "off the Trustee,
and in the absence of .such notice so delivered the
Trustee may conclusively assume' there is no default
except as aforesaid, ."" \~~~~~~~~~- ' --.- - -

(h) The Trustee shall not be personally liable
for:any debts.contracted or for damages' to persons or
to..personal property injured or damaged, or for salaries
or non-fulfillment of contracts during any period in
which it may be in the possession" of_or managing the
Project as. in .this Indeffture providecf.

(i) At any and all reasonable times the Trustee,
and its duly authorized agents, attorneys, experts,
engineers, accountants and representatives, shall have
the right fully to inspect any and all books, papers
and records of the Department pertaining to the Facility
and the Bonds .and to take such,, memoranda from and in
regard thereto as may be _desired,

-(j) The "Trustee shall not" be required to give any
bond or surety in respect of-the execution of the said
trusts and powers. -

(k) Notwithstanding anything elsewhere in this
Indenture contained, the Trustee shall have the right,
but shall not be required, to demand, in respect of the
authentication of any Bonds",-the withdrawal of any
cash, the release of any property, or any action what-
soever within the purview of this Indenture, any show-
ings, certificates, opinions, appraisals or other
information, or action or evidence thereof, in addition
to that by the terms hereof re~quirecl .as a condition 'Of
such action by the Trustee deemed-desirable for the
purpose of̂ .establishing the right, of-the Department to.
the authentication of any Bonds, the withdrawal of any
cash, or the taking of any other action'by the Trustee.
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(1) Before caking any action
tee mny require that a satisfactory inde-nity . bond b? :.
furnished for the reirnbursensnt .of all .axoen̂ 'Ss tc
v/hich it may be put and to protect it agair.sj -all
liability, except liability which is adjudicated to - —
have resulted from its negligence or wil If ujrr̂ .is conduct
in connection with any .action so ;.taken. _-_.

(m) All moneys received by the. Trustee.,or any
paying agent shall, until used or applied or Invested
as herein provided, be held in trust for the purposes
for which they were received but need not be segregated
from other funds except to the extent required by law.
Neither the Trustee nor any paying agent shall be under
any liability for interest on any moneys received
hereunder except such as may be agreed upon.

(n) The Trustee shall have no duty with respect
to effecting or maintaining insurance and the .Trustee
shall not be responsible for any loss by reason of want
or insufficiency., of insurance, or by reason of the
failure of any insurer in which the insurance is car-
ried to pay the full amount of any loss against which
it may have insured the project.

Section 1102. FEES, CHARGES AND EXPENSES 0? TRUSTEE.
The Trustee shall be entitled to payment or reiitibursement in ...
accordance with customary practice for reasonable fees for
its ordinary services rendered hereunder and"all advances,
counsel fees and other ordinary expenses reasonably and
necessarily made or incurred by the Trustee .in. connection
with such ordinary services and, in the event that it .should _.
become necessary that the Trustee perform extraordinary
services, it shall be entitled to reasonable extra compen-
sation therefor," and to reimbursement for reasonable and
necessary extraordinary expenses in connection therewith;
provided, that if such extraordinary services or extra-
ordinary expenses are occasioned by the neglect or willful
misconduct of the Trustee, it shall not be entitled to
compensation or reimbursement therefor. The Trustee shall.
be entitled to payment and reimbursement for.the reasonable
fees and charges of the Trustee as paying agent, -for the
Bonds and coupons as hereinabove provided. Upon an event of
default, the Trustee shall have a first lien, with right of
payment prior to payment on account of., interest or principal
of any Bond upon the Trust Estate for the foregoing advan-
ces, fees, costs and expenses incurred and shall not have any
claim against the Department for such advances, fees, costs
and expenses. The Trustee shall also be indemnified'
for, and be held harmless against, any
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loss, liability 6r,- expanse incur$eC without gross negligence
or bad faith on the part o.f the frDstee, arising out"of or....
in connection with the acceptance or "'administration of "this
trust, including 'the costs and expenses of defending itself
against^any. claim or liability in the premises, such indem-
nification and holding "harmless., to ...be achieved only as and
from the - sources^permitted by the Act.

Section 1103. NOTICE TO BONDHOLDERS. IF DEFAULT OCCURS.
If a default occurs of. which the Trustee is by paragraph (g)
of ̂Section 1.101 hereof required_.to take notice or if notice
of default be given as is provided in said paragraph (g),
then the Trustee shall give written .notice thereof by mail
to all. registered: owners of Bonds, The-Trustee shall give
such notice within ninety days after the occurance of the
default involved or within fifteen" days after receipt by the
Trustee of ..notice: of such default, whichever is later, and
such notice shall mention all defaults known to the Trustee
unless such defaults shall have been remedied before the
giving of such notice.

Section 1104. INTERVENTION BY TRUSTEE. In any judi-
cial, proceeding to which the Department is a party and which
in the opinion of the Trustee and.its counsel has a sub-
stantial bearing on the interests of holders or owners of
the Bonds, the Trustee may intervene on behalf of bond-
holders and, subject to the provisions __o_f Section 1101 (1)
hereof, shall do so if -requested in writing by the holders
or - owners "of at least -twenty-five per cent of the aggreqat^
principal amount of—Bonds. The riahts and
obligations of the Trustee under this Section are subject tc
the approval of a court of competent jurisdiction.

Section 1105. SUCCESSOR TRUSTEE. Any corporation or
association into which the Trustee-may be converted or
merged, or with which it may be consolidated, or to which it
may sell.or transfer its trust business and assets-as a
whole.or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, mer-
ger, consolidation or transfer., to which it is a party, if
otherwise qualified to act as Trustee .hereunder, ipso facto,
shall be and become successor Trustee hereunder,and vested
with all of. the title to the whole property or Trust Estate
and all the trusts, powers, discretions, immunities, priv-
ileges and all other matters as was its predecessor, without
the execution or filing of" any instrument or any further
act, -deed or conveyance on the pa'rt of any of- the parties
hereto, anything herein to the contrary notwithstanding.
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Section 1106. RESIGNATION 3Y THE"TRUSTEE. The Trustee
snd any successor^ Trustee may at any îrae . resign _Trpn the
crusts hereby created by giving thirtv=_da_y:s' -v;r.itten notice
to the Department and to the Company ̂ and.; by-_regis%ered_or__
certified mail to each registered, owner of Bonds, -and such_
resignation shall take effect at the "end" of"such thirty days,
or upon the earlier appointment of a Successor Trustee. by_ _
the bondholders or by the Department." Such notice to the
Department may be served personally olr s"ent "by registered,mail.

Section 1107. REMOVAL OF THE TRUSTEE. The-Trustee may
be removed at any time, by an instrument or .concurrent
instruments in writing delivered to the Trustee, -to the
Company and to the Department, and signed by the holders or
ox<;ners of riot less than a majority in the aggregate principal
amount of the Bonds then outstanding> " " _._ ; ^

Section 1108. APPOINTMENT OF SUCCESSOR TRUSTEE BY THE
BONDHOLDERS; TEMPORARY TRUSTEE. In case the Trustee here-
under shall resign or be removed, or be dissolved, or shall
be in course of dissolution or liquidation, or otherwise
becomes incapable of acting hereunder, _ or in case__it shall
be taken under the control of any public of£icer_pr offi- " ".
cers, or of a receiver appointed by a court, a successor may
be appointed by the holders and owners of not less than a
majority in the aggregate principal amount of the Bonds then ._
outstanding, by an instrument or concurrent instruments in
writing signed by such holders, owners, or by their attorneys
in fact, duly authorized, a copy of which shall be furnished
to the Company provided, nevertheless, that .in case of such
vacancy the Department by an instrument executed^and signed
by its Secretary and attested by the Secretary of-t-.he Council on
Industrial Financing under its seal, a copy of which shall
be furnished to the Company may appoint a temporary Trustee
to fill such vacancy until a successor Trustee shall be ap-
pointed by the bondholders in the manner above provided,
and any such temporary Trustee so appointed by the.Department
shall immediately and without further-act be superseded by
the Trustee so appointed by such bondholders. Every such
Trustee appointed pursuant to the provisions of this Section
shall be a trust company or bank in__.good .standing, within or
outside The State of Delaware, having a reported capital and _._
surplus of not less than $15,000,000, if there be such an
institution willing, qualified and able to accept the .trust
upon reasonable or customary terms. ~ • -- ~ —
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Station 1109: j:"ONC
Every successor Trusteê ", appointed*.hereunder snail execuce,
acknowledge and deliver to its predecessor-, and also to the
'Jompany and the Department 'an instrument, in"writing accepting
such appointment hereunder, and" thereupon such successor,
without any further, act, deed or conveyance, shall become
fully vested with all the. estates, properties, rights,
powers, trusts, duties arid obligations of its predecessor;
but such predecessor shall, nevertheless, on .the written
request.of its successor, or the Department, execute and.
deliver. an instrument transferring to. .such successor Trustee
all the estates, properties, -=rights, powers and trusts of
such predecessor hereunder; and every predecessor Trustee .
shall^deliver.all'securities and moneys Held by it as
Trustee hereunder to its successor- Should any instrument
in writing from the Department be required by any successor
Trustee for "more fully and certainly vesting in such succes-
sor the estate, rights, powers and duties hereby vested or
intended to be vested in the predecessor any and'all such
instruments in writing shall, on request, be executed,
acknowledged and delivered by the__ Department. The resigna-
tion of any Trustee and the instrument or instruments
removing any Trustee.and appointing a successor hereunder,
together, with all other instruments provided for in" this
Article shall be £iled or recorded or both by the successor .
Trustee in each recording office where the Indenture shall
have been, filed or recorded.

Section 1110. RIGHTS OF TRUSTEE TO PAY TAXES AND OTHER
CHARGES. In. case any tax, assessment or governmental or
other charge upon or insurance premium with respect to any
part of the Project is not paid as required herein and in
the Agreement, —^ the Trustee may pay such tax, assess-
ment, governmental charge or insurance premium without
prejudice, subject, however, to any rights of the.Trustee or
the bondholders hereunder arising in consequence of such
failure; and any amount at any time so paid under this
Section, with interest thereon from the date of payment at
the rate of ten. and one-half per cent per..annum, shall
become so much additional indebtedness secured by this
Indenture, and the same shall be-given., a preference in
payment over any of the Bonds, and shall be oaid- out of the
proceeds of revenues, collected from, .the Facility, if not-
otherwise caused to be paid; provided, however/ the Trustee
shall be under no obligation to make any such payment unless
it shall have been requested to do so by the holders or
owners of at' least; twenty-five per .cent of the aggregate
principal amount of Bonds and shall have been provided with
adequate funds for. the purpose of, such, payment.
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Section 1111. TRUSTEE PROTECTED IN RELYING SO:; AU-
THORIZATIONS, ETC. The authorizations, opinions ,_jeertifi- -----
cates and other instruments provided for in-this ̂ Indenture.
may be accepted by the Trustee as conclusive evidence of the
facts and conclusitions stated therein and shall be full
warrant, protection and authority•to the Trustee ,Jor the
release of property and the withdrawal of cash hereunder.

Section 1112. SUCCESSOR TRUSTEE AS CUSTODIAN OF BOND
FUND AND CONSTRUCTION FUND, PAYING AGENT AXD BO>;D REGISTRAR,
In the event of a change in the office, of Trustee -the-"predecessor
Trustee which has resigned or been removed shall .cease to be
custodian of the Bond Fund and the Construction Fund, paying
agent for principal and interest of the Bonds and Bond Registrar
and the successor Trustee shall become such -custodian, paying
agent and Bond Registrar. • • _ _ : . _.. ^;.

Section 1113. TRUST ESTATE MAY BE VESTED IN CO-
TRUSTEE. It is the purpose of this Indenture that there
shall be no violation of -any law of any jurisdiction (inclu-
ding particularly the laws of Delaware) denying or restric-
ting the right of banking corporations or associations to
transact business as Trustee in such jurisdiction. It is
recognized that in case of litigation under this Indenture
or the 'Agreement, an<3- in particular in case of the
enforcement: of either on default, or in case the Trustee
deems that by reason of any present or future law of any
jurisdiction it may not exercise any of. the powers, rights
or remedies herein granted to the Trustee or hold title to
the Trust Estate/ as herein granted, or take any other
action which may be desirable or necessary in connection
therewith, it may be necessary that the Trustee appoint an
additional individual or institution as a separate or co-
trustee. The following provisions of this Section 1113 are
adapted to these ends.

The Trustee may, in its discretion, appoint:̂ one or more
additional individuals or institutions as separatre or co-
trustees by written instrument. The Trustee may from time
to time, in writing/ prescribe the powers, duties and rights
of each separate or co-trustee and may_ remove any. Such
separate or co-trustee for cause. Each and every remedy,
power, right, claim, demand, cause of action, iirrtunity,
estate, title, interest and lien expressed cr intended by
this Indenture to be exercised by or vested in or conveyed
to the Trustee with respect thereto shall, to the extent
provided by the Trustee, be exercisable by and vast in such
separate or co-trustee but only to the extent necessary to
enable the separate or co-trustee to exercise the-powers,
rights and duties so provided by the trustee, and every
covenant and obligation necessary to -the exercise thereof by
such separate or co-trustee shall run "to and be "enforceable
by either the Trustee or such separate or co-±rus-tee.
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Should, any deed",/ "c6nvsya"ri.ce or...xnstr"ur?.eht in writing
f rarfr the -Department-be rpquired'by the separate -trusbse.or ; /6
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co-trusto-3 srr:appointed by'the Trustee for more-fully and
certainly vesting in and confirming ^to.him or it- such prop-
erties, rights, powers, .trusts, duties a_nd. obligations, any
and all such deeds/ conveyances .a"nd instruments in writing
shetll, on" recfues~t," be. executed, acknowledged, and delivered
by the Department. In "case any "separateiTtrustee or. co- -
trustee,' or:a successor -"to either,"";shari die, become incapa-
ble of .acting,1 resign or ;be 'removed, all tine estates, pro-
perties, rights, powers, trusts, duties and obligations of
such separate trustee or; co--trustee, so far as "permitted .by
law, shall vest in and be exercised by the Trustee until the .. ...
appointment of a new trustee or successor -.-to such separate
trustee or co-trustee, -;.- - - ": -"."-..-_:.--- --~:"--: - . - — . - ' - - . .

Section 1114. ELIGIBILITY OF TRUSTEE. There shall at
all times be .one or more Trustees or ..co-trustees hereunder,
at least one .of whom shall at all times be a corporation
organised and doing' business?under the laws of the United
States "or"-of any State or Territory or jof "the District of
Columbia, with a capital and surplus meeting the require-
ments of Section 1108 hereof (except for the Bank of Delaware
whose capital and surplus shall be not less than $5,000,000),
and authorized under such laws to exercise corporate trust
powers and subject to supervision or examination by Federal,
State, Territorial or -District of -CoTlumbia authority.

Section 1115. DUTIES OF TRUSTEE. Notwithstanding
anything to the contrary contained herein, the Trustee
shall, prior.to the. occurrence of. arr~event of default, as
defined in Section 1001 hereof, and"after the curing of all
such events of default which may have occurred, perform such
duties .and only such duties as are specifically set forth in
this Indenture. The Trustee,shall, "during the existence of
any such event of default (which has not been cured), ex-
ercise such of the rights and powers vested in it by this
Indenture, and use the same, degree -pf- "care, and skill in such
exercise as a prudent man would exercise .or use under the
circumstances in the conduct of his own affairs.

No provision of this Indenture .shall be construed to
relieve the Trustee .from liability for .its own grossly
negligent action, its own gros.sly negligent .failure to act
or its own willful misconduct, except, that:

(a) prior to an event of dejrault hereunder and -
after the curing of all events of default, which may
have occurred, _.

(i) the duties and obligations of the Trustee
shall be determined solely by the express pro-
visions of this' Indenture, arid the Trustee shall
not be..liable except for" the performance of such
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duties and obligations .as axe 'specifically set -.--
forth in this Indenture, and no implied covenants
or obligations shall be read, .into this '"Indenture
against, the Trustee; and /- _

(ii) in the absence' of bad faith on the part
of the Trustee, the Trus.tee may conclusively..rely,
as to the truth of the statements and the cor- •-.
rectness of the opinions expressed therein, upon
any certificate or opinion furnished to_the
Trustee, conforming to the requirements of this- -
Indenture; but notwithstanding any.provision of
this Indenture to the contrary in the case of any
such certificate or opinion or 'any evidence which
by any provision hereof is.specifically required
to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to .determine
whether or not it conforms to the requirements of
this Indenture.

(b) at all times, regardless of whether or not
any event of default shall exist,

(i) the Trustee shall not be liable for any
error of judgment made in good faith by_a Respon-
*sible Officer or Officers of. the Trustee unless it
shall be proved that the Trustee was negligent in
ascertaining the pertinent facts; and

(ii) the Trustee shall not be liable with
respect to any action taken or omitted to be taken
by it in good faith in accordance with the direc-
tion of the holders or owners of not less than a
majority in aggregate principal amount of all the
Bonds at the time outstanding relating to.the
time, method and place of conducting any proceed-
ing for any remedy available to the Trustee, or _..
exercising any trust or .-power conferred upon the
Trustee under this Indenture. For ...the purpose_s of
determining whether the.holders or owners of the
required principal amount of Bonds have concurred
in any such direction, Bonds owned by any obligor
upon the Bonds, or by any person directly or
indirectly controlling or controlled by or under
direct or indirect corar.on control with such ob-
ligor, shall be disregarded/ except that for. the
purposes of determining whether the Trustee shalJL
be protected in relying on any such direction only
Bonds which the Trustee .knows are so owned shall
be so disregarded. .._ .
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The term "Responsible Of f icer" _=of the Trustee, as used
his Indenture, 'Shall mean .and include the Chairman of
Board of B'irectiors, the President and. any Vice"Presi-

the Secretary and a_ny Assistant Secretary, the Trea- -
surer" and any Assistant" Treasurer, and every other officer
and assistant officer of the Trustee-.custonva.rily performing
.functions similar.to those performed- by the. persons who at
the time shall be office'rs, respectively, "or" to whom any
corporate trust matter is referred, because of his knowledge
of and familiarity with a particular subject; and the terra
"Responsible Officer" of the Trustee, as used in this In-
deriture, shall mean arid include any" of said responsible
officers. "__i. :. .. ... .:. "-_ _..._

ARTICLE XII
SUPPLEMENTAL INDENTURES

Section 1201. SUPPLEMENTAL INDENTURES NOT REQUIRING
CONSENT OF BONDHOLDERS. The Department and the Trustee may
without the .consent of, or notice to, any of the bondhold-
ers, enter into an indenture or indentures supplemental to
this Indenture as shall not be inconsistent with the terms
and provisions hereof for any one or more of the following
purposes:

(a) To cure any ambiguity or ._f orina_l defect or
omission in this Indenture,

(b) To grant to or confer upon the Trustee for
the benefit of the bondholders any additional rights,
remedies/ powers or authority that may lawfully be
granted to or conferred .upon the bondholders or the
Trustee or either of them.

(c) To subject to the.lien and pledge of this
Indenture additional revenues, properties or colla-
teral .

(d) To modify, amend or .supplement this Indenture-
or any indenture supplemental hereto in such manner as
to- permit the qualification hereof and thereof under..
the Trust Indenture. Act of 1939 or—any similar federal
statute hereafter in effect, and, if they so determine,,
to add to this Indenture or any indenture supplemental
hereto such other terms, conditions and -provisions as
may be permitted by said Trust Indenture 'Act of 1939 or
similar., federal statute.
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(e) To provide, for the issuance rr£ Additional'
Bonds ir. accordance with Section 211 hereof.. . .. _. .

(f) To grant easen-snts or release.rnachinsry or
equipment fron the lien of :"the Indenture, pursuant
to the Agreement.

Section 1202. SUPPLEMENTAL
CONSENT 0? BONDHOLDERS. Exclusive or: supplemental inden-:"
ures covered by Section 1201 hereof and subject to the
terras and provisions contained in this.:_Section, and not .:
otherwise, the holders and owners of not" less than two-
thirds in aggregate principal amount of_ the Bonds "then.
outstanding shall jointly have the right, from time to time,
anything contained in this Indenture to the contrary not-:
withstanding, to consent to and approve the,-execution by the
Department and the Trustee of such other indenture or in-
dentures supplemental hereto as shall be deemed necessary
and desirable by the Department for the purpose of modify-
ing, altering, amending, adding to or .rescinding,1 in any
particular, any of the terms or provisions contained in this
Indenture or in any supplemental indenture; provided, how-
ever, that nothing in this Section contained shall permit,
or be construed as permitting (a) an extension of the ma-
turity of the principal of or the interest on any Bond
issued hereunder, or (b) a reduction in the principal amount
of any Bond or the rate of interest or redemption premium
thereon, or (c) a privilege or priority of any Bond or Bonds
over any other Bond or Bonds, or (d) a reduction in the
aggregate principal amount of the Bonds the holders and
owners of which are required to consent to supplemental
indentures or (e) the creation of any lien (other:;:than
Permitted Encumbrances as defined in the Agreement}
prior to or on a parity with the lien of this Indenture except
such lien as may be created in the issuance of .additional
bonds under Section 211 hereof. The Trustee may but .shall not
be obligated to enter into any such supplemental indenture which
affects tne Trustee's own rights, duties or immunities under
chis Indenture or otherwise. ^

If at any time the Department shall request the Trustee
to' enter into any such supplemental indenture for"any of the
purposes of this_Section, the Trustee, shall, upon being
satisfactorily indemnified with respect to expenses, cause
notice of the proposed execution of such supplemental
indenture to be published as shall be requested by .the
Department and in any event one time in a newspaper or.
financial journal of general circulation among dealers in
rr.unicipal securities published in the City of New York, New
York or such other newspaper as mutually agreed upon by the
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^epart-i'nt ;a.nd._: tbe...7.rustes:; :'""Such'\idtice r^hall briefly see-
forth- tî e nature.. _of the proposed" supplemental indenture and
shall st̂ ta that ..copies thereof "a-r-sr:; on_ file a± the principal
o-ffica.- 0-f̂ .the..Trustee for 'Insp%ctib_n." by "all .'bondholders and
owners-.*:- -.If, within" sixty, days (or --sriic'h longer period as .
shall be prescribed by the Department) following the final
publication of "such notice., the holders "'..or owners of not
less than two-thirds in aggregated principal amount of .the . ,~
Bonds- outstanding at the time of the execution of. any such
supplemental indenture shall"" .have ..consented to and approved
the execution thereof as;herein provided, no holder or owner
of- any Bond shall have any right to object to any of"the
terms and provisions contained, therein, or. the operation
thereof, or in any manner to question .the propriety of the
execution thereof, or to enjoin or,.;restrain .the. Trustee or
the Department from executing the same or from taking any
action pursuant to the provisions thereof. Upon the execu-
tion of any such supplemental indenture as in this Section
permitted and. provided, this Indenture._shall be and_-be
deemed to be modified and.amended in accordance therewith.
The Trustee may receive an opinion of counsel (who may be
counsel for the Department or the Company that any supple-
mental indenture entered into by the Department and the
Trustee complies with the provisions of this Article XII and
the Trustee may rely ,on.such..opinion.

Anything herein to.the contrary notwithstanding, a
supplemental indenture under.this Article XXI, except under
paragraphs (a)f (c) and (d) of Section 1201 hereof and .
clauses (i) and (ii) of Section 1301 hereof, xvhich affects
any righ.ts_/.g..f_,',tliê ŝr-|pany shall not become .effective unless
and until the C~>nrany shall have, consented.! to,.the execution
and delivery'of such supplemental indenture. In this re-
gard, the Trustee shall cause notice o,f _the proposed exe-
cution and delivery of any such supplemental indenture
together with a copy of the proposed supplemental indenture
to be rr,£.-iled by certified of :=iregis"c-̂ rb"<i "itial-1 "to; "the Company
at .least fifteen days prior to the proposed date of execu-
tion and "delivery._of_ any such supplemental, indenture. The
Ocerpany shall be deemed to. have .consented to ...the execution
and delivery of any s_uc.h supplemental, indenture if the
Trust? \ does not receive a letter of protest or "objection
thereto signed.by or on behalf of the Gop-panv on or before
4:30 o'clock P.M. prevailing time of the fifteenth day" after .
the mailing of said notice and a -copy of. the .proposed supplemental
indenture. ^ _-_. .. ~ . ~- ~- ~ - ..:-._-:/- .. ------ - - ... - •- -=
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ARTICLE XIII ' - ~̂ "'-~ - - - " "'3
AflENDMENT TO AGREEMENT,- — .. .;_. J - --- '-

Section 1301. AMENDMENTS, ETC., AGREEMENT Nft~T~ .
REQUIRING CONSENT Or BONDHOLDERS. The Dapartrr.an^rand "the
Trustee nay, without the consent of or notice to the bondholders,
consent to any amendment, change" or modification ^QXI.the
Agreement- as may be required: (i) by the provisions of
the Agreement " or this Indenture, (ii) for tKe purpose
of curing any ampiguity or formal 'defect or omission, (iii)
in connection with the machinery and equipment and related
property described in. Exhibit A to the Agreement so as
more precisely to .identify the same or to substitute or add
additional machinery and equipment and related property
acquired in accordance with the Agreement, (iv) in
connection with any other change therein which, in the judgment
of the Trustee, is not materially adverse to the holders-or
owners of the Bonds.

Section 1302. AMENDMENTS, ETC., TO AGREEMENT
REQUIRING CONSENT OF BONDHOLDERS. Except for the amendments,
changes or-modifications as provided in Section 1301 hereof,
neither the Department nor the Trustee shall consent to any
other amendments, change or modification of the ._ .
Agreement without publication of notice and the written
approval or consent of the holders and owners of not less
than tx*o-thirds in aggregate principal amount of the Bonds
at the time outstanding given, procured and established as
in Section 1202 provided. If at any time the Department and
the Company shall request the consent of the Trustee to any
such proposed amendment, change or modification, of the
Agreement, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of such
proposed amendmejit, change or modification to be published
in the same manner as provided by Section 1202 hereof with
respect to supplemental indentures. Such notice shall
briefly s.et forth, the nature .of such proposed amendment,
change or modification and shall state that copies-; of "t:he~
.instrument embodying the same are on file at the principal.
office of the Trustee for inspection by all bondholders. . . .

Section 1303. AMENDMENTS TO GUARANTY. Without the consent
of or notice to the holder or owner of the Bond, the Guarantor and
the Trustee may amend, change or modify the Guaranty to cure any .
ambiguity or formal defect or omission to make other changes there!
that do not adversely affect the Trustee or the owner or holder of
the Bond. The Trustee and the Guarantor may not otherwise amend,
change or modify the Guaranty without notice to and the written
approval or consent of the holders of not less than two-thirds (2/"*
in aggregate principal amount of the Bond then outstanding given
procured as provided in Section 1202 hereof. '
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section 1401.. . cd̂ ŝ flrs", ETtrr
cor.sort.t, --request, direction"," appro*r"q,r>=:""dbjectipn or other -
insfcr.û .an> .req-uired by this Indenture,-to;:hi signed, and "" """-
e-:-cecut.ci by the bondholders, nvay _ba~ in;"any "huD.bor' of concur- 7_
rent writings of-s'irailar tenor arrd may ba signed or executed
by such bondholders in person or'by agent"appointed in
v-riting. Proof" of the execution bf-.-any^such consent, re-
quest, direction, approval f "objection; -gr other ...instrument or.
of the writing "appointing any such, agent and of the owner-
ship of Bonds,'if made in the.following.manner/"shall be
sufficient for any "of the, purposes o'f-this Indenture, and
shall be conclusive in favor of" the Trustee with regard to
any action taken under, such request, or other instrument,
namely: . . . . _ . . . . . . _ . .

(a) The fact'and date of "the execution by any
person of any s_uch .writing may be proved by the certi-
ficate of any officer in "any"jurisdiction who by law
has power .to take acknowledgments, within such jurisdic-
tion that the person- sign-ing-such .writing acknowledged
before him the execution thereof, or by affidavit of
any witness to such execution,

(b) The fact of -the holding by any person of
Bonds or coupons transferable by delivery and the
amounts and numbers of such Bonds, and the date of the
holding of'the same, may faa proved by a certificate
executed by any trust.company, bank or bankers, where-
ver situated, stating that at the date thereof the
party named therein did exhibit to an officer of such
trust company or bank or to such banker, as the proper-
ty of such...party, the Bonds or coupons therein men-
tioned if such certificate shall be deemed by the
Trustee.to. be satisfactory. "The Trustee may, in its
discretion, require evidence that- such Bonds have been
deposited with a_ bank, bcir̂ L'ers or "trfust company, before'
taking any action based on such ownership. In lieu of
the foregoing the Trustee rr,ny accept .other proofs of
the -foregoing as it shall deem appropriate.

(c) The ownership 'of Bonds registered otherwise
than to bearer and the amount or amounts, numbers and
other identification of such Bonds, and the date of
holding of the same shall be proved by the registry
books. -- - -*• -•" --:"--~~ -*•

For all purpos'es of this_ Indenture and of the proceed-
ings for the enforcement hereof, such person shall be deemed
to continue to be,,the. holder of such Bond until the Trustee
shall -have -received notice in writing to the contrary,
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Section-1402. LIMITATION "OF' RIGHTS. :Vith"̂ c:re excen- _.-
tion of rights.herein expressly conferred, nothing expressed.
or mentioned in or to be-implied from'this Indenture jor the..
Bonds is Intended or~ shall be construed to give ;txr any _ "-
person or company other than the parties hereto, _and che ~ .
holders of the Bonds and tne owners of ~-~'~
the Bonds any legal or equitable right, remedy or claim
under or in respect to this Indenture or any" cove'nants,
conditions and provisions herein contained; this Indenture
and all of the covenants, conditions and provisions hereof
being intended to be and being for the sole and exclusive,
benefit of the parties hereto and the holders of -the Bonds
and the owners of the Bonds as herein provided.

Section 1403. SEVERABILITY. If any provision of this
Indenture shall be held or deemed to be or shall, in fact,
be inoperative or unenforceable as applied in any particular
case in any jurisdiction or jurisdictions or in all juris-
dictions, or in all cases because it conflicts with any
other provision or provisions hereof or any constitution or
statute or rule of public policy, or for any other reason,
such circumstances shall not have the effect of .rendering
the provision in question inoperative or unenforceable in
any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inopera-
tive, or "unenforceable to any extent whatever.

The invalidity of any one or more, phrases, sentences,
clauses or Sections in this Indenture contained, shall not
affect the remaining portions of this Indenture, • or any part , __
thereof. — —- - - - — •

Section 1404. NOTICES. All notices, certificates or
other communications hereunder shall be sufficiently given
and shall be deemed given when mailed by registered or
certified mail, postage prepaid, or sent by telegram,
addressed as follows: if to the Department, to Director,
Division .of Economic Development, 650 Stare .Cullag-a Ras.d,= Dover-
Delaware, 19901; if to the Trustee, to 300 Delaware Avenue,
Attention: Corporate Trust Department; and if to the romnany
Standard Chlorine of Delaware, Inc., Delaware. City,
Delaware 19706 Attention: Pasquale F. Romano. A "duplicate
copy of each notice required to be given.hereunder by either
the Department or the Trustee to the other shall also be
given to the Company, and a duplicate copy of each"notice
required to be given here-nder by the ..Trustee to either the
Department or Company shall be given to the other. The
Department, the Company and the Trustee" may, by notice .given
hereunder, designate any further or differenct addresses to
which subsequent_jiotices, certificates or other communications
shall be sent, "" _ ̂  _ rt ~ ~AR200233
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Section 1405,. "^TRUSTEE -A.S-?̂ J£I21&. SdE^T" AXD 30XD/EEGIS-
rKAK.r"." The" Trustee, ."is "hereby•"designated""and agrees to" act as
paying agejit..and,:.!ond..Beg.i_s_£rar .-£or' aha " ih" resoecd/.tp the
3ond.

Section 1406., . PAYMENTS. DUE. OX SUNDAYS "AMD HOLIDAYS.
In any case where:tbe date of" maturity of interest on or
principal of the Bond or the date -fixed- for redemption of
any Bond shall be in The State of Delaware, a Sunday or a
legal holiday or a day on which banking institutions are
authorised by law.to close, then payment of" interest or.
principal (and premium, if any) need, nbir~.be made "on such
date but may be made, on the next, succeeding business day not
a Sunday or a legal holiday or a^day, upon which banking
institutions are authorized by law to close with the same
force and effect as"~if made on the.date of. maturity or the
date fixed for redemption, and no interest shall accrue for
the period after such date.

Section 1407. COUNTERPARTS, This Indenture may be
simultaneously executed'in several counterparts, each of
which shall be an original and all of which shall constitute
but one and the same instrument.

Section 1408. CAPTIONS. The captions or headings in
this Indenture are for convenience only and in no way de-
fine/ limit or describe the scope or intent of any provi-
sions or Sections of-this Indenture* ^ ~: -

Section 1409. LAW GOVERNING CONSTRUCTION OF INDENTURE
AMD BOND. . This Indenture and the ..Sond -are. prepared and
entered into" with the intention that -the lav/ of The State of
Delav~ar_e shall govern, their construction,

*
IN WITNESS WHEREOF, Department of Community Affairs and

Economic Development has caused these presents to be signed
in its name and behalf by its Secretary and its official
seal to be hereunto affixed and attested by the Special
Counse.1 to the Department and to evidence its acceptance
of the trusts hereby created, the Trustee has caused

BR20023l(
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these presents to be signed in its naine and bahajrr by__one,, of:-_. -
its Trust Offlcefrs, its official seal"to be • hereunto affixed/
and the. .sarr.e ~to be attested by on.3 of its Assistant Secretaries

DEPARTMENT OF COMMUNITY
AFFAIRS AND ECONOMIC
DEVELOPMENT . "

(Debtor)

(SEAL)

ATTEST:

Assistant SscrSrfeairy

Secretary

(SEAL)

ATTEST:

Special CourSfel - 'Department

BANK OF DELAWARE

Trust Officer
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I; the undersigned, a Notary -Public- In and for _said .._
County in said StaJte,- do hereby certify "..that JOHN D—
DANIELLQ who.se ---name as"~Secretary of DE'Ĥ TME_NJ"_ O?_COMi'iUNXTY
AFFAIRS LAND ECONOMIC DEVELOPMENT/ acting' as a^ pub lie agency
of The State of. DeTaware, is signed to the foregoing Inden-
ture, of: Trust, and who is known to _;me . and_known to. be such_.
officer, acknowledged - before" Me. on this ..day that, -being
informed of the., contents of said InS'enture'of Trust he, as
such officer and with full .authority, executed the same
voluntarily for_,an_d as .the act of said Department:.

Given under my hand and seal of office this
day o£&ZJ»j . 1976. _ ' __„/_...„._...._ ..

(SEAL)

My commission expires

THE STATE OF DELAWARE )
:ss

J1KW" CASTLE COUNTY }

I, the undersigned, a Notary Public in
County in said State, do hereby certify, tha
whose name as _ __
BANK OF DELAWARE, a state banking corporation, is signed
to the foregoing Indenture of T-rust, and who is known to me
and known to be such officer, acknowledged before me on this
day that,., being informed of the contents of. the said Indenture
o-f, -Trust, he, as such of f icer " and with" f ull authority, executed
the-:sazrte voluntarily for and as the. act of said Bank.

Giyen uncjer my hand and seal'of i office this
day c

(SEAL)

My commission expires
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HATI.L.D i. J. 'K .." '-
(Machii :y and Equipment: Uniierlim

DESCRIPTION OF WASTE WATER TREATMENT FACILITY .. fff

The Waste Water Facility presently being built by

Standard Chlorine of Delaware, Inc., is made necessary in

order for Standard Chlorine of Delaware, Inc., "to comply

with the limits of contaminants required by its NPDES permit.

There are three main areas of control that the new

system is intended for.

A. Reduce organic contaminants that presently

vary from 40 to 125 ppm down to the limit of 2.5 rag/1.

B. Reduce the iron content of the effluent to

the prescribed limit. •
C. Control of ph.

Overall, the new system will operate as follows:

1. Water must be used to extract iron from the

organic reaction mass and to neutralize said organic mass.

This happens in both the Main Plant and in the Nitrochloro-

benzene Plant.

2. The water thus used will go the Haveg Stripping

Columns (one for the main Plant and one for the Nitrochloro-

benzene Plant). These columns will remove the '. bulk of any

dissolved organics and bring the organic content to somewhere

below 10 mg/1.
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3. Both streams, that rs, the Main Plant and the ' -v'

Nitrochlorobenzene Plant, (Direct Contact Process Water Streams),

will then go to. a dual oH adjustr-ent Contact Tank where the water.

will be treated with caustic in order to adjust the pH and,

at..the same time, precipitate out the dissolved iron.

4. Frozi the pH system," the .water will then go to a

400,000 gallon Blending and Air Stripping Tank, provided it

has been properly neutralized. If It has not been properly

neutralized, it will be diverted to a 100,000 gallon Emergency

Neutralization Tank where it will be independently neutralized

and then sent to the 400„OOP gallon Blending and Air Stripping

Tank.

5'. In the meantime, all Non-Process Water, that is

Storm Drainage or wash water Spills of any kind from the two

process'areas, go to existing catch basins and from there to a

Spill and Storm Water Retention Tanks provided they are within

the proper pH limit. If they are not, they are sent to the

Emergency Neutralization Tank for treatment,

6. - The water from the Spill and Storm Water Retention

Tank then goes to the 400,000 gallon Blending and .Air Stripping

Tank provided it does not contain organic contaminants. If

any contaminants are present, this stream is diverted to the

Haveg columns and will be treated in the same matter as the . ,

process water flow.
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7. The water in the 400,000 gallon tank is

continually aerated to strip off additional organics. and
gallon

is continuously pumped to a IQQ,OOP/Flow Equalization Tank

where it is further airstripped so that the organic .content

will eventually get down to the prescribed limit.

8. From the Flow Equalization Tank the water is next

sent to a Clarifier Thickener where the iron is allowed to

settle to the bottom and where clear overflow water is allowed

to go to the sewer while the bottom sludge is sent to a 10,000

gallon Sludge Storage and Decanting Tank.

9. From there, the Sludge goes to a DCG Sludge

Concentrator. _

10. From the Sludge Concentrator, the solids will

be removed and trucked to land fill while any water removed

from the sludge will go back to the Flow Equalization Tank.

11. Boiler and cooling tower blowdown water can be

sent either to the 400,000 gallon Blending and Air Stripping

Tank or directly to the sewer.

12. Septic tank overflow can be diverted to any one

of the areas described depending on its quality.
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ST̂ -IDARD CHLGP.Î Cr-OHXJiQJ-Z, INC.

1. 6.873 acre parcel of land situate" en "Governor Lea

Delaware City, Delaware, and rrore particularly described in deed dated

February 7, 1974, frcm Diamond ShazTrcck Corporation to. Standard Chlorine

of Delaware, "recorded in the. office '.of the Recorder of Deeds of Hew

Castle County, .Delaware, in Deed Record W, Volmre 88, Page 82.

u ̂  2. 1.003 acre parcel of land situate on Governor Lea Road,

Delaware City, Delaware, and irore particularly described in deed dated

Decen-ber 4, 1970, frcrrt Standard Chlorir.s of Delaware, Inc. to Department

of Cccrnunit'y. Affairs and Economic Dev=._l.ocnent of the State of Delaware,*
recorded in the office of the Racorder of Deeds of New Castle County,

Delaware, in Deed Record I, Volure 34, Page 273.

3, 1.359, 0.3579 and 0.7822 acre parcels of land situate in

Ked Lion Hundred, Delaware, and more particularly described in deed

dated December 1, 1966, from Diamond MJcalai-Ccir-pany to Delaware

Industrial Building Coimissian, recorded in the office of the Recorder

of Deeds of 8ew Castle County, Dela-.̂ are, in Deed Becord C, Volurrn 78,

Page" 698,

4. 5.330 acre parcel of land situate "on Governor Lea Road, Delaware

City, Delaware, and irore particularly cascribed in deed dated June 1, 1955,

frcni Diamond Alkalai Conpany to Dela-.v-are Industrial Development Corporation

No. 2, recorded in the office of the 2acorder""of Deeds of New Castle

County, Delaware, in Deed Record 3, "Voltcne 75, Page 65.
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LOAN AGREEMENT

BETWEEN

THE DELAWARE ECONOMIC DEVELOPMENT AUTHORITY

and

STANDARD CHLORINE OF DELAWARE, INC.

Dated December 21, 1984
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PCH7-2 1213/84

THIS LOAN AGREEMENT dated December 21, 1984 (the Loan
Agreement) between The Delaware Economic Development Authority
(the Authority), a body corporate and politic constituting an
instrumentality of the State of Delaware (the State), and Stan-
dard Chlorine of Delaware, Inc., a Delaware corporation (the Bor-
rower) •

WITNESSETH:

WHEREAS, Chapter 50, Subchapter IV, Title 29 of the
Delaware Code (the Act) declares that the General Assembly of tlie
State has determined that the availability of financial assis-
tance and suitable facilities are important inducements to indus-
trial, commercial and agricultural businesses to locate, remain
and expand in the State, which will result in increased employ-
ment opportunities in the State; and

WHEREAS, the Authority, to accomplish the purposes of
the Act, is empowered to make loans to any "Assisted Person" (as
defined in the Act) for the costs of any project with respect to
which the Authority has adopted a resolution, which includes the
acquisition, construction, installation and financing of struc-
tures, facilities, equipment, real estate and appurtenant facili-
ties for industrial, commercial and agricultural businesses,
which loans may be secured or evidenced by notes, indentures,
bonds, mortgages, leases or other instruments, delivered to the
Authority or to a trustee or other person as assignee of the Au-
thority, all upon such terms and conditions as the Authority
shall deem reasonable? and

WHEREAS, the Borrower has applied to the Authority for
financial assistance in an aggregate principal amount not to ex-
ceed $8,900,000 to finance in part a project consisting of the
construction of a research and development building, an employee
change house, and the acquisition of new machinery and equipment
for new product research and development purposes, at the Borrow-
er.1 s facility located on Governor Lea Road near Delaware City,
New Castle County, Delaware (the Project); and

WHEREAS, the Authority has authorized the issuance of
its Industrial Development Revenue Bond (Standard Chlorine Pro-
ject) , Series 1984 in a principal amount not to exceed $8,900,000
(the Bond) and has entered into a Bank Loan Agreement of even
date (the Bank Agreement) with Fidelity Bank, N.A., Philadelphia,
Pennsylvania (the Bank} providing for the purchase of the Bond by
the Bank and for the proceeds of the Bond to be loaned by the
Authority to the Borrower to finance a part of the costs of the
Project; and
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PCH7-2 1213/84

WHEREAS, the Borrower will execute and deliver to the
Authority its note to evidence the loan made hereunder (the
Note); and

WHEREAS, in order to provide a source of payment and
security for the Bond, which is a special obligation of the Auth-
ority payable only from payments under and proceeds of the Loan
Agreement, the Note and the Guaranty, as defined below, the Au-
thority will execute and deliver to the Bank an assignment (the
Assignment) of the Authority's rights and benefits under this
Loan Agreement, except for the Reserved Rights, and the Note; and

WHEREAS, to induce the Bank to purchase the Bond, Stan-
dard Chlorine Chemical Co., Inc., a New Jersey corporation (the
"Guarantor") is executing and delivering to the Bank a Guaranty \/
Agreement of even date herewith (the "Guaranty") , guaranteeing jj
the obligations of the Authority under the Bond and Bank Agree- >J
ment and of the Borrower under the Note and this Loan Agreement;
and

WHEREAS, the execution and delivery of this Loan Agree-
ment has been duly authorized by the parties and all conditions,
acts and things necessary and required by the Constitution or
statutes of the State or otherwise to exist, to have happened, or
to have been performed precedent to or in the execution and de-
livery of this Loan Agreement do exist, have happened and have
been performed in regular form, time and manner.

NOW, THEREFORE, for and in consideration of the prem-
ises and the mutual covenants and representations hereinafter
contained, and intending to be legally bound, the parties hereby
mutually agree as follows:

flR2002l47
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ARTICLE I.. ^_...r... ..-..-— --•-.-- --

DEFINITIONS

Section 1.1. Terms Defined in Recitals. The following
terms defined in the recitals to this Loan A.greement shall have
the meanings therein set forth:

Act -
Assignment
Authority
Bank
Bank Agreement
Bond
Borrower
Guarantor
Guaranty
Loan Agreement .
Note •
Project
State

Section 1.2. Other Definitions. As used in this Loan
Agreement, unless the context clearly requires otherwise:

Authority Loan means the loan made by the Authority to
the Borrower pursuant to this Loan Agreement in the maximum prin-
cipal amount of $8,900,000 to be used to finance part of the
costs of the Project.

Costs means costs as defined in the Act as in effect on
the date hereof.

Eligible Costs means Costs that are (i) issuance costs t
including legal fees, Authority fees, trustees- or escrow agents1
fees, the Bank's origination fee, printing expenses and other ex-
penses of the financing, or (ii) for the acquisition,
construction, installation or renovation of land or property of a
character subject to allowance for depreciation under the
Internal Revenue Code of 1954, as amended, and the regulations
thereunder (the Code) , if the expenditures are paid for or
incurred on or after August 16, 1984; provided, however, that
expenditures or disbursements not included in Clause (ii) above
shall be "Eligible Costs* for* which Bond proceeds may be expended
if the aggregate amount thereof paid from such proceeds does not
exceed ten percent (10%) of the total amount expended or
disbursed for all costs described in Clause (ii) above,

Escrow Agent means the escrow agent created by the o
Escrow Agreement. AR2QQ2-48
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Escrow Agreement means an escrow agreement of ..even date
herewith by and between Authority, Escrow Agent, Bank and Borrower.

Event of Taxability means an Event of Taxability as
defined in the Bond.

Reserved Rights means the following rights of the Auth-
ority under this Loan Agreement which are reserved by the Author-
ity:

(a) To enforce the Borrower's obligations to op-
erate the Project as an authorized Project (Section

(b) To enforce the Borrower's compliance with
respect to the Code (Section 5.4);

(c) To inspect the Project and the Borrower's
books and records and accounts relating to the Project
(Section 5.5) ;

(d) To receive annual and other financial state-
ments (Section 5.6);

(e) To the payment of the Authority's financing
fee, administrative expenses, reasonable attorneys'
fees and expenses any of which are payable in connec-
tion with the issuance of the Bond and Note (Section
5.7);

(f) To indemnification of the Authority and its
members, employees, officers, directors, officials,
attorneys and control persons. (Section 5.8);

(g) To enforce the restriction on the Borrower's
right to sell, etc. (Section 5.13(c));

(h) To obtain reimbursement of advances and costs
made by.jthe Authority and not the Bank (Section 5.11);

(i) To inspect and make copies of the Borrower's
books, records and accounts (Section 5.5);

(j) To enforce the restriction on transfers of
interests in the Borrower (Section 5.15(b)J;

(k) To public liability insurance coverage for
the Authority (Section 6.2);

(1) To require instruments of further assuraft(R2 00 2 -4 ./
(Section 8.5(b) ) ;



To the payment of all attorneys' fees and
expenses of the Authority in the event of default by
the Borrower (Section 7.7);

(n) To agree, or not to agree, to any amendments,
modifications or supplements to this Loan Agreement
which would impose additional obligations or duties
upon the Authority?

(o) To receive all notices required to be given
to. the Authority under this Loan Agreement;

(p) To enforce the Bank's obligations as regis-
trar; and

(q) All rights and remedies with respect to the
foregoing rights *

Notwithstanding the foregoing, or anything to the con-
trary contained herein, the reservation of certain rights by the
Authority hereunder shall not authorize the Authority to acceler-
ate payment of the Note, to collect payments made under the Note
or to apply such payments to amounts owed by the Borrower to the
Authority.

Upon the assignment as contemplated hereby, the Bank
may enforce each and every right of the Authority hereunder, ex-
cept the Reserved Rights, and under the Note as though the term
Authority means Bank, provided, however, that the Bank shall not
be deemed to have assumed the obligations of the Authority. With
respect to the Reserved Rights, the Bank shall have such rights
as are expressly granted to it, the Bank being a third party ben-
eficiary of this Loan Agreement.

Upon the assignment of the rights, except the Reserved
Rights, of the Authority hereunder, the Bank and the Authority
shall each have the benefit of and the right to enforce, jointly
or severally, the rights enumerated in clauses (b), (c), (d),
(i) , (o) and (q). The Borrower and the Authority confirm that
notwithstanding the exclusions of the "Reserved Rights1* from the
assignment by the Authority to the Bank, the Bank shall have by
virtue of such assignment the benefit of and the right to enforce
the rights enumerated in such clauses.

All definitions of documents herein include all amend-
ments, modifications and supplements thereto. All definitions of
persons or entities herein include their respective successors

assigns.

AR200250
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ARTICLE II

THE AUTHORITY LOAN

Section 2.1. The Authority Loan and Borrower's Note.
The Authority agrees, upon the terms and subject to the condi-
tions hereinafter set forth and upon the terms and conditions in
the Bank Agreement, to make the Authority Loan to the Borrower.
The Authority Loan shall be evidenced by the Borrower's Note,
shall be repaid as provided for in the Note and shall bear .inter-
est, mature, be subject to redemption or prepayment and conform
in all other respects to the terms set forth or incorporated in
the Note.

The Authority's obligation to advance funds to Borrower
hereunder shall be subject to receipt of the following, each in
form and substance satisfactory to the Authority, the Note, opin-
ions of Borrower's legal counsel and certified resolutions evi-
dencing necessary or appropriate action required to execute this
Agreement and carry out the transactions contemplated by this
Agreement and all other documents as may reasonably be requested
by other parties to said transactions.

Section 2.2. [Section 2.2 intentionally omitted.]

Section 2.3. Assignment of Authority Loan _tp__Bank -
Loan Payments. The Authority hereby notifies the Borrower and
the Borrower acknowledges that all of the Authority's rights and
benefits in this Loan Agreement, except for the Reserved Rights,
and in the Note are being assigned and transferred to the Bank to
provide a source of payment of all interest and principal owing
by the Authority to the Bank pursuant to the terms of_the Bond.
The Borrower" hereby consents to the Assignment, acknowledges that
the Bank has purchased the Bond in reliance upon the Assignment
and agrees that the Bank, as assignee of the Authority, shall
have the right to enforce all of the covenants, agreements, du-
ties and obligations of the Borrower contained herein or in the
Note and other collateral for the Authority Loan. The Authority
hereby directs the Borrower to make all payments under the Au-
thority Loan to the Bank instead of to the Authority and the Bor-
rower hereby agrees to do so. All such payments shall be made in
immediately available funds in lawful money of the United States
of America directly to the Bank, as assignee of the Authority, at
the Bank's offices at Broad.and Walnut Streets, Philadelphia,
Pennsylvania, or such other location as my be specified by the
Bank. The Borrower further acknowledges that except for the ob-
ligation of the Bank to credit amounts paid or recovered from the
Authority Loan or the collateral therefor to the Authority's debt
evidenced by the Bond, the Authority has no further interest in
the Authority Loan, and the Bank may grant extensions, forgive-
nesses, make amendments, release collateral and otherwise deal

-6- AR20025!
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with the Borrower as the sole owner of the Authority Loan, except
fof the Reserved Rights, and the Bank may start and prosecute
suit on the Note or the Guaranty or otherwise take action to re-
cover amounts owing under the Authority Loan without first ob-
taining the consent of the Authority and without joining the Au-
thority as a plaintiff. If the Authority becomes entitled to any
credits or refunds under the Bond or Bank Agreement, the same
shall be credited or refunded to the Borrower under the Authority

Section 2.4. Prepayment. The Borrower shall have the
right to prepay the Authority Loan to. the same extent and on the
same terms and conditions as the Authority has the right to pre-
pay the Bond. In the event of damage, destruction or condemna-
tion of all or any part of the Project, Borrower shall prepay the
Authority Loan in accordance with Section 6.5 hereof. The
Authority covenants that upon receipt of any prepayment under the
Note, it will simultaneously make prepayment in an equal amount
on the Bond.

Section 2.5. Additional Amounts Payable by Borrower.
It is the intentiop of the Authority and the Borrower that, not-
withstanding any -other provision of this Loan Agreement, the Au-
thority shall be entitled to receive funds from the Borrower at
such times and in such amounts as will enable the Authority to
meet all of its obligations under the Bond and Bank Agreement,
including any obligations surviving the Bond's payment, and in-
cluding amounts due upon the occurrence of an Event of Taxability
or "on an acceleration of the Bond's maturity pursuant to the
terms thereof. Accordingly, the Borrower agrees (but such agree-
ment shall not limit the generality of the preceding sentence)
that if any additional amounts become payable by the Authority to
the registered owner of the Bond pursuant to the terms thereof or
the terms of the Bank Agreement, then additional amounts shall be
due and payable by the Borrower to the Authority hereunder equal
to any additional amounts that may be so payable by the Authori-
ty, before or after payment of principal on the Bond and Authori-
ty Loan hereunder, all of which amounts shall be paid by the Bor-
rower on the date that the comparable amounts are due by the Au-
thority to the Bank under the Bond or Bank Agreement. The Bor-
rower further agrees to pay all costs of maintenance and repair,
all taxes and assessments, insurance premiums and other costs and
expenses concerning or in any way related to ownership, mainte-
nance and use of the Project, or any part thereof, during the
term of this Loan Agreement or any renewal thereof.

Section 2.6* Payments Unconditional; No Defense or
Set-Off. The obligations of the Borrower to pay the principal of
and interest on the Authority Loan and all other amounts payable
hereunder shall be absolute and unconditional without defense or
set-off by reason of any default by the Authority under this Loan

-7- AR200252
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agreement or under any other agreement between the Borrower and
the Authority or for any other reason, including, without limi-
tation f any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Project, commer-
cial frustration of purpose or failure of the Authority to per-
form and observe any agreement, whether express or implied, or
any duty, liability or obligation arising out of or connected
with this Loan Agreement, it being the intention of the parties
that all Authority Loan payments and other amounts will be paid
in full when due without any delay and will be received by the
Authority and the Bank as a net sum without deductions, abate-
ments, diminution or set-off of any kind whatsoever. Whenever
any payment to be made hereunder shall be stated to be due on a
Saturday, Sunday or a public holiday under the laws of the Com-
monwealth of Pennsylvania, such payment may be made on the next
succeeding business day, provided however that such extension of
time shall be included in the computation of interest due in con-
junction with such payment or other fees due hereunder, as the
case may be.

ftR200253
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ARTICLE III

CONSTRUCTION OF PROJECT -
APPLICATION OF LOAN PROCEEDS

Section 3.1. Construction of Project - Bank Agreement -
Proiect Costs. The Borrower will pay a portion of the

the construction of the Project from the proceeds of
'Authority Loan. The Authority has authorized the issuance of
Bond to evidence its indebtedness arising under the Bank
ement for the purpose of financing a portion of the costs of

^reprOject, The advance made by the Bank into the Escrow Ac-
ent as provided in Section 2.1 of the Bank Agreement shall be

H°emed the advance of the Bond proceeds to and for the account of
Hie Authority and also the advance of the Authority Loan proceeds
hereunder on behalf of the Authority to and for the account of
the Borrower. The Borrower covenants that all Bond proceeds
shall be expended and disbursed for Eligible Costs only. The
Sorrower expressly acknowledges receipt of a copy of the Bank
Agreement, assumes all obligations of the Authority thereunder
and agrees to pay all-amounts and perform all of the obligations
of the Authority under the Bank Agreement so that at all times
there shall be no default thereunder. Neither the Authority nor
the Bank shall have any obligation and neither makes any warran-
ties respecting the condition or operation of the Project.

; Section 3.2. Governmental Approvals. The Borrower
, covenants that it will obtain or cause to be obtained all neces-

sary approvals from any and all governmental agencies requisite
to the construction and operation of the Project, and that the
Project will be constructed and operated in compliance with all

> federal, state and local laws, ordinances and regulations applic-
^ able thereto. The Borrower will obtain or cause to be obtained
I all required occupancy permits and licenses from appropriate au-
| thorities authorizing the occupancy and use of the Project for
; the purposes contemplated by the Borrower.

Section 3.3. Borrower to Pay Balance of Costs of Proj-
ect. If the Authority Loan proceeds available for payment of the

• costs of the Project are not sufficient to pay all costs in full,
the Borrower agrees to construct the Project and to pay all costs
of the Project in excess of the Authority Loan proceeds available
therefor. No warranty, either express or implied, is made by the
Authority or the Bank that the Authority Loan proceeds available
for payment of the costs of the Project will be sufficient to pay

f all of such costs.

Section 3.4. Completion of Project. The Borrower
shall complete the construction of the Project on or before De-
cember 17, 1987 and in accordance with the approved plan
specifications (and modifications, if any, of plans and

-9-
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cations, to which the Bank consents in writing). Completion
shall be evidenced by a written certificate of the Borrower and
of an architect or engineer registered or licensed in the State
that the construction of the Project has been completed in accor-
dance with the plans and specifications approved by the Bank,
signed by an authorized representative of the Borrower and by the
architect or engineer, accompanied by such additional certifi*
cates and submissions as required by the Bank Agreement and filed
with the Bank. Such certificate shall state that, as of the date
thereof, except for amounts retained or to be escrowed for any
costs of construction not then due and payable, or for any costs
which, if due and payable, have not then been paid (a) the con-
struction has been completed, (b) all labor, services, materials
and supplies used in the construction have been paid for, and (c)
the personal property necessary for the Project has been in-
stalled to the Borrower's satisfaction and is suitable and suf-
ficient for the efficient operation of the Project for the in-
tended purposes and all costs and expenses incurred in the ac-
quisition and installation of such property have been paid.
Notwithstanding the foregoing such certificate may state that it
is given without prejudice to any rights against third parties
which exist at the date of such certificate of which may sub-
sequently come into being.

As provided in Article II of the Bank Agreement, any
Authority Loan proceeds not required for costs of the construc-
tion of the Project shall be applied as a prepayment of the prin-
cipal amount of the Bond and of the Authority Loan and Note.

Section 3.5. Borrower Bound by Bank Agreement. Bor-
rower is in all respects bound by the Bank Agreement and the
Escrow Agreement and acknowledges that it may not make draws
other than in conformity therewith.

AR200255
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BORROWER -

The Borrower represents and warrants to the Authority
and the Bank that:

Section 4.1. Organization and Powers. The Borrower
(a) is a corporation duly organized and validly existing under
the laws of Delaware, (b) has the power and authority to own its
properties and assets and to carry on its business as now being
conducted, and (c) has the power to execute and perform all the
undertakings of this Loan Agreement, to borrow hereunder and to
execute, deliver and perform under the Note and other documents
required hereby.

Section 4.2. Execution of Documents. The execution
and performance of this Loan Agreement, the Note and other in-
struments required pursuant to this Loan Agreement by the Borrow-
er (a) have been duly authorized by all necessary corporate ac-
tion of the Borrower, (b) will not violate or conflict with any
provision of law, rule or regulations, any order of any court or
other agency of government or any provision of the Borrower's
charter and by-laws, (c) is not prevented, limited by or in con-
flict with, and will not result in a breach of or default under,
any indenture, agreement or other instrument to which the Borrow-
er is a party or fay which it or any of its property is bound, and
(d) will not result in the creation or imposition of any charge
or encumbrance of any nature, other than the liens created pur-
suant to this Loan Agreement.

Section 4.3. Title to Project. The Borrower has fee
simple and marketable title to the Project and the property on
which the Project is located, free and clear of liens and encum-
brances other than easements, restrictions and interests as will
not interfere with either the Borrower's contemplated use of the
Project or the value of the Project.

Section 4.4. Litigation. There is no action, suit, or
proceeding at law or in equity or rule making proceeding by or
before any court, governmental instrumentality or other agency
now pending, or, to the knowledge of the Borrower, threatened
against or affecting it or any of its properties or rights,
wherein an unfavorable decision, ruling or finding would materi-
ally impair its right to carry on its business substantially as
now conducted or would materially adversely affect its financial
condition or ability to carry out its obligations hereunder, or
the validity or enforceability of this Loan Agreement or the Note,
except as set out in the letter of Borrower dated December 3,
1984.

—— AR2Q0256
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Section 4,5. Operation of Project. The operation of
the Project in the manner presently contemplated and as described
herein will not conflict with any zoning, water, air pollution,
occupational safety or other ordinance, order, law or regulation
applicable thereto. The Project has been designed in accordance
with all federal, state and local laws or ordinances (including
rules and regulations) relating to zoning, building, safety, and
environmental quality. All authorizations, consents and approv-
als of governmental bodies or agencies required in connection
with the execution and delivery of this Loan Agreement or the
performance of the Borrower's obligations hereunder have been ob-
tained .

Section 4.6, Concerning the Application to Authority.
All information contained in the application of the Borrower to
the Authority dated June 22, 1984, as supplemented or amended in
writing as described on Exhibit A attached hereto (the Applica-
tion) is correct and accurate on the date hereof in all material
respects, and no information has been omitted from the Applica-
tion which would make the Application misleading in any material
respect. The representations made in said Application are incor-
porated into this Loan Agreement as if fully set forth herein.

Section 4.7. No Material Adverse Change. There has
een no material adverse5 change in the financial condition of the
orrower from the date of the Application or the latest date of
the financial statements of the Borrower or the Guarantor submit-
ted to the Bank.

Section 4.8. Important Inducement. The availability
of the financial assistance by the Authority as provided herein
has been an important inducement to the Borrower to undertake the
Project. - - - - - - - _ _ _ _ _ _

Section 4.9. Outstanding Industrial Revenue Bonds.
Other than the Bond, there are outstanding industrial revenue
bonds, the balance of which on the date hereof is $945,000, the
proceeds of which have been used with respect to facilities, a
principal user or users of which are or will be the Borrower, any
lessees of the Project who are also principal users of the Pro-
ject or any related person or persons as defined in Sec-
tion 103(b)(6)(C) of the Code and which are or will be wholly or
partially located in New Castle County, Delaware. No other capi-
tal expenditures have been made by the Borrower or any principal
user or any related person or persons in New Castle County, Dela-
ware, which would cause the Borrower to exceed the limitations
set forth in Section 103(b) (6) (D) of the Code.

Section 4.10. No Untrue Statements. Neither the Loan
.greement, the Application, the Guaranty, nor any other document,
ertificate or statement furnished to the Bank or the Authority

«i o—J> £,
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hy or on behalf of the Borrower- contains any untrue statement of
material fact or omits to state a material fact necessary in

order to make the statements contained herein and therein not
materially misleading or materially incomplete. It is specif-
ically understood by the Borrower that all such statements, rep-
resentations and warranties shall be deemed to have been relied
upon by the Authority as an inducement to make the Authority Loan,
and by the Bank as an inducement to purchase the Bond, and that
if any such statement, representation or warranty were materially
false at the time such was made, the Authority or the Bank may,
in their sole discretion, consider any such misrepresentation an
Event of Default hereunder.

Section 4.11. Tax Status of Bond. The Borrower has
not taken and will not take any action and knows of no action
that any other person, firm or corporation has taken or intends
to take, which would cause interest on the Bond to be includable
in the gross income of the recipients thereof for federal income
tax purposes, or which would otherwise cause an Event of Taxabil-
ity to occur.

Section 4.12. Principal User. No person or entity
other than the Borrower and has any ownership, leasehold or other
interest in the Project or Project site or any property included
in the Project which would cause any such person or entity to be
considered a "principal user" of such facilities within the mean-
ing of Section 103 (b) (6) of the Code.

Section 4.13. Miscellaneous Representations and War-
ranties by Borrower. The Borrower further represents and war-
rants that:

A. The Borrower has not been convicted of a major la-
bor law violation or of illegal conduct involving moral tur-
pitude by any agency or court during the period beginning
two (2) years prior to the approval of the Application and
ending on the effective date of this Loan Agreement.

B. Substantially all (at least ninety percent (90%) )
of the proceeds of the Bond, after deducting expenses of
issuing the Bond, is to be used for construction of build-
ings and the acquisition of machinery and equipment of a
character subject to the allowance for depreciation within
the meaning of Section 103(b)(6)(A) of .the Code.

C, The weighted average maturity of the principal pay-
ments on the Bond will not exceed one hundred twenty percent
(120%) of the weighted average reasonably expected economic
life of the facilities being financed with the proceeds of
the Bond.

AR200258
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D. The Borrower has provided to the Authority and the
Bank a statement providing (i) a general description of each
asset to be financed with the proceeds of the Bond, (ii) the
reasonably expected economic life of each such asset deter-
mined in accordance with Section 103(b)(14) of the Code, and
(iii) the cost recovery class of each such asset under Sec-
tion 168 (c) (2) of the Code. Such statement was true and
correct when made and is true and correct on the date here-
of.

E. This Agreement and the Note are legal, valid and
binding insofar as the Borrower is concerned and are en-
forceable in accordance with their respective terms.

F. The Project will require a capital investment of at
least $50,000, which funds, including the proceeds of the
Bond, will be available or expended on the date the Author-
ity issues the Bond.

Section 4.14. Commencement of Construction. Construc-
tion of the Project will continence on or before March 1, 1985.

AR200259
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ARTICLE V

COVENANTS OF BORROWER _ _

The Borrower covenants and agrees, so long as the Loan
Agreement shall remain in effect or the Authority Loan shall be
outstanding, as follows:

Section 5.1. Operation of Project.

(a) The Borrower will at all times cause to be
preserved and protected the Project and maintain the
Project site in good repair, working order and safe
condition, and from time to time will make, or will
cause to be made, all needed and proper repairs, re-
newals , replacements , betterments and improvements
thereto including those required after a casualty loss.
The Borrower shall pay all operating costs, utility
charges and other costs and expenses arising out of the
ownership, possession, use or operation of the Project.
The Authority shall have no obligation and makes no
warranties respecting the condition or operation of the
Project.

(b) The Borrower shall operate the Project as an
authorized project pursuant to the Act.

Section 5.2. Concerning the Project - Compliance with
Laws.

(a) The Borrower shall operate or cause the Pro-
ject to be operated as an authorized project for a pur-
pose and use as provided for under the Act.

(b) The Borrower will comply in good faith with
all laws, ordinances and regulations, including without
limitation, all building, zoning and environmental laws,
ordinances and regulations of any duly constituted au-
thority which hereafter in any manner may affect the
Project or the use thereof. The Borrower shall have
the right in good faith to contest or appeal from such
laws, ordinances and regulations and any decision ad-
verse to the Borrower based thereon, but all costs,
fees and expenses incurred in connection with such pro-
ceedings shall be borne by the Borrower.

(c) The Borrower shall not take any action nor
permit the taking of any action by any other person,
firm or corporation which would cause interest on the
Bond to be included in the gross income of the recipi-
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ents thereof for federal income tax purposes or would
otherwise cause an Event of Taxability to occur.

Section 5.3. Payment of Taxes and Other Charges.

(a) The Borrower will pay and discharge or cause
to be paid and discharged promptly all taxes, assess-
ments and governmental charges or levies imposed upon
it or in respect of the Project site before the same
shall become in default, as well as all lawful claims
which, if unpaid, might become a lien or charge upon
the Project or Project site or any part thereof.

(b) The Borrower may, at its own expense and in
its own name, in good faith contest or appeal any such
taxes, assessments and other charges and, in the event
of any such contest, may permit the taxes, assessments
or other charges so contested to remain unpaid during
the period of such contest-and any__appeal therefrom,
unless by such action its title to any part of the Pro-
ject or Project site shall be materially endangered or
the Project or Project site or any part thereof shall
become subject to loss or forfeiture, in which event
such taxes, assessments or charges shall be paid forth-
with by the Borrower.

(c) The Borrower will not use as a basis for con-
testing any assessment or levy of any tax this financ-
ing or the issuance of the Bond by the Authority and,
if any administrative body or court of competent juris-
diction shall hold for any reason that the Project is
exempt from taxation by reason of this financing or the
issuance of the Bond by the Authority or other Authority
action in respect thereto, the Borrower covenants to
make payments in lieu of all such taxes in an amount
equal to such taxes and, if applicable, interest and
penalties.

Section 5.4. Compliance with Code. The Borrower shall
at all times do and perform and cause others to do and perform
all acts and things necessary in order to assure that interest
paid on the Bond shall, for the purposes of Federal income tax-
ation, be excludable from the gross income of the recipients
thereof and exempt from such taxation, including, but not limited
to compliance with Section 103(b)(6)(D)(ii) of the Code and regu-
lations thereunder except in the event that such recipient is a
"substantial user" of the Project or "related person" within the
meaning of Section 103 (b) of the Code, and otherwise to assure
that no Event of Taxability occurs.
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• The Borrower covenants that it shall not permit and the
Authority covenants that it shall not knowingly permit at any
time or times any of the proceeds of the Bond to be used, direct-
ly or indirectly, to acquire any asset or obligation, the acqui-
sition of which would cause the Bond to be an "arbitrage bond'1
for the purposes of Section 103(c) of the Code and the regula-
tions promulgated thereunder.

Section 5.5. Inspections of Project. The Borrower
agrees that the Authority and the Bank and its duly authorized
representatives shall have the right at all reasonable times to
enter upon and to examine and inspect the Project and shall also
be permitted, at all reasonable times, to examine the books and
records of the Borrower insofar as they relate to the Project.

Section 5.6. Financial Statements. The Borrower shall
furnish, to the Bank and Authority without cost or expense to the
Bank or the Authority, the Borrower's financial statements within
sixty (60) days of each calendar quarter and an audited financial
statement within ninety (90) days of the fiscal year end.

Section 5.7. Costs and Expenses. All expenses in con-
nection with the preparation, execution, delivery, recording and
filing of this Loan Agreement, the Note and other collateral doc-
uments and in connection with the preparation, issuance and de-
livery of the Bond, the Authority's financing fee ($44,500.00),
its usual fees in connection with the continuing administration
of the loan (currently $35 per hour and reasonably expected to
amount to, in the aggregate, $400 per year until the loan is re-
paid beginning one year from the date hereof and on the anniver-
saries thereof), expenses incurred in issuing additional Bonds
reasonable fees and expenses of special counsel to the Authority

t incurred in connection with the continuing administration of the
loan, the fees and expenses of Saul, Ewing, Reraick & Saul, Bond

' Counsel, the fees and expenses of Richards, Layton & Finger, Spe-
cial Counsel to the Authority, the fees and expenses of the Bank,
and the fees and expenses of its counsel, the $89,000 Origination
Fee payable to the Bank on January 4, 1985 and all customary
administration fees for Bank's activities as Escrow Agent under
the Escrow Agreement shall be paid by the Borrower out of the
proceeds of the Authority Loan as costs of the Project or direct-
ly by the Borrower.

> Section 5.8. Indemnification. The Borrower agrees to
[ indemnify and hold harmless the Bank, the Authority, the Council
* on Development Finance, the Delaware Development Office, the
! Transfer Agent, as defined in the Bank Agreement, any person who
j "controls" the Bank, the Transfer Agent, the Council on Develop-

ment Finance, the Delaware Development Office or the Authority
within the meaning of Section 15 of the Securities Act of 1933,
as amended, any member, officer, official, employee, and attorney
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for the Authority, the Council on Development Finance, the Dela-
ware Development Office, the Transfer Agent or the Bank (collec-
tively called the "Indemnified Parties'1) against any and all
losses, claims, damages or liabilities caused by any untrue
statement of a material fact contained in its Application or oth-
er information submitted to the Authority or to the Bank by the
Borrower with respect to the issuance and purchase of the Bond or
the Authority Loan, or caused by any omission of any material
fact necessary to be stated therein in order to make such state-
ments to the Authority or the Bank not materially misleading or
incomplete.

In addition, the Borrower agrees that the Indemnified
parties shall not be liable for and covenants and agrees to pro-
tect, exonerate, defend, indemnify and save them harmless from
and against any and all costs, damages or liabilities which may
arise out of issuing the Bond or making the Authority Loan here-
under, and from any and all claims, damages, suits and actions by
or on behalf of any person or persons, firm or firms, corporation
or corporations, arising from any act, failure to act, condition,
happening or occurrence whatsoever with respect to the Project or
the Project site or arising from any breach or default on the
part of the Borrower in the performance of any covenant or agree-
ment to be performed pursuant to the terms of this Loan Agree-
ment, including but not limited to any covenant, condition or
restriction now of record affecting the Project or Project site
or arising from any act or negligence of the Borrower or any
agents, contractors, servants, employees or licensees, performing
work with respect to the Project or arising from any accident,
injury or damage whatsoever, caused to any person, firm or corpo-
ration during the term of this Loan Agreement, in or about the
Project or Project site or adjoining the same; and from and
against all costs, counsel fees, expenses and liabilities in-
curred in or about the defense of any such claims or action or
proceedings brought thereon.

In case any action shall be brought against one or more
of the Indemnified Parties based upon any of the above and in
respect of which indemnity may be sought against the Borrower,
such Indemnified Parties shall promptly notify the Borrower in
writing. The Indemnified Party shall have the right to continue
the defense thereof, including the selection and employment of
counsel. Borrower shall pay all expenses and costs of such de-
fense. Borrower shall have the right to employ separate counsel
in any .such action. The Borrower shall be liable for any settle-
ment of any such action or final judgment for the plaintiff in
any such action, and agrees to indemnify and hold harmless the
Indemnified Parties from and against any loss or liability by
reason of such settlement or judgment.

Section 5.9. No Liens or Mortgages. The Borrojfclh^nn 9—————-—— ——— — * • "" • rt * i w w w w
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shall not create, grant or permit any lien, encumbrance or secur-
ity interest on the Project or the revenues therefrom without the
prior written consent of the Bank, provided, however, if any such
lien, encumbrance, security interest or charge is filed or asser-
ted without the consent of the Borrower the Borrower shall, with-
in fifteen (15) days after receipt of notice of the filing or the
assertion thereof, cause the same to be discharged (and satisfied
or released of record, if applicable), and shall during such pe-
riod effectively prevent the enforcement or foreclosure thereof
against the Project by contest, payment, deposit, bond, order of
Court or otherwise.

Section 5.10. Advances by Authority or Bank. In the
event the Borrower fails to take out or maintain the full insur-
ance coverage required by this Loan Agreement, fails to pay the
taxes and other charges required to be paid hereunder at or prior
to the time they are required to be paid or fails to keep the
project and Project site in good order and repair and in safe
condition or fails to perform any other obligation under this
Loan Agreement, the Authority or the Bank, upon written notice to
the Borrower, may (but shall not be obligated to) take out the
required policies of insurance and pay the premiums on the same,
pay such taxes or other charges or make such repairs, renewals
and replacements as may be necessary to maintain the Project in
good order and repair and in safe condition, and pay such other
amounts as are necessary to perform the Borrower's obligations.
All amounts so advanced therefor by the Authority or the Bank
shall become an additional obligation of the Borrower to the Au-
thority or to the Bank, as the case may be, which amounts, to-
gether with interest thereon at the rate from time to time appli-
cable to the Note (as defined therein), the Borrower agrees to
pay. Any remedy vested in the Authority or the Bank for the col-
lection of Authority Loan payments hereunder shall also be avail-
able to the Authority and the Bank for the collection of all such
amounts so advanced.

Section 5.11. Compliance With Plans and Specifications.
With the exception of immaterial variations, the Project shall be
constructed in complete accordance with the plans and specifica-
tions submitted to, and approved by, the Bank. No deviations or
changes from the approved plans and specifications may be made
without the prior written consent of the Bank.

Section 5,12. No Finder1s Fee. The Borrower shall not
pay or cause to be paid, without the express written consent of
the Authority, any finder's fee, charge or compensation similar
to a finder's fee to any person, corporation or partnership in
connection with obtaining or arranging for this financing. The
Borrower covenants that, except as disclosed in writing to the
Authority, it has no knowledge of any person, corporation or
partnership who or which claims to be entitled to a finder's fee,

-19-
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harge or compensation of a nature similar to a_finder's fee in
connection with this financing. This Section shall not apply to
the Bank's origination fee or any fee paid to the Authority.

Section 5.13. Transfers.

(a) The Borrower shall not sell, lease, assign,
convey or transfer all of the Project or any part of
the Project, constituting 5% or more of the book value
of the Project, or permit any material demolition, re-
moval or structural alteration or addition to the Pro-
ject without the prior written consent of the Bank.

(b) In no event shall the Borrower sell, lease,
assign, convey or transfer all or any part of the Pro-
ject if the effect of such sale, lease, assignment,
conveyance or transfer would cause an Event of Taxabil-
ity.

(c) The Borrower shall not sell, lease, assign,
convey or transfer all of the Project or any Part of
the Project constituting 5% or more of the book value
of the Project or permit any material demolition, re-
moval or structural alteration or addition to the Pro-
ject unless the proposed transferee in the sole opinion
of the Authority in the reasonable exercise of its dis-
cretion, qualifies as an "Assisted'Person11 under the
Act and the Project, in the sole opinion of the Author-
ity in the reasonable exercise of its discretion, as
altered qualifies as an authorized project under the Act,

Section 5.14. Project Budget. The Borrower approves
the Project Budget attached as Exhibit B to the Bank Agreement.

Section 5.15. Stock or Asset Transfer.

(a) The Borrower shall not sell, transfer or other-
wise dispose of any of its own stock or a material por-
tion of its assets (other than in the ordinary course
of its business) without the prior written consent of
the Bank.

(b) The Borrower shall not sell, transfer or oth-
erwise dispose of any of its own stock or a material
portion of its assets (other than in the ordinary
course of business) unless the proposed transferee qual-
ifies as an "Assisted Person" under this Act in the
sole opinion of the Authority in the reasonable exer-
cise of its discretion.
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Section 5.16. Notices. The Borrower shall deliver to
the Authority and the Bank notice of the occurrence of any Event
Of Default or event which with the passage of time or the giving
Of notice or both would constitute an Event of Default under
Section 7.1 hereof, immediately upon the occurrence of any such
event. — - —

flR200266
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ARTICLE VI _ _ . . _ . .

INSURANCE REQUIREMENTS, DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 6.1. Property Insurance Required. The Bor-
rower agrees, at its sole cost and expense, to keep the Project,
including all buildings, structures, improvements, machinery,
equipment and personal property, insured at all times throughout
the term of this Loan Agreement (including any period or periods
of time during which any buildings, structures and improvements
are in the course of remodeling, or construction) and to furnish
the following to the Authority and the Bank: ""

A. Policies of insurance against loss or damage by
fire, lightning, windstorm, explosion, riot, riot attending
a strike, civil commotion, damage from aircraft and vehi-
cles, and smoke damage and loss or damage from such hazards
as are presently included in so-called "extended coverage"
and against vandalism and malicious mischief and against
such other insurable hazards as, under good insurance prac- s t
tices, from time to time are insured by entities operating *
similar properties in the State. The amount of such insur-
ance shall be as required by the Bank _from _titne to time, but
not greater than the larger of the two following amounts:
(1) 100% of the "Full Replacement Cost" of the Project with-
out deduction for depreciation but not less than the prin-
cipal amount of the Note; or (2) an amount sufficient to
prevent the Bank or the Borrower from becoming a co-insurer
within the terms of the applicable policies. Each policy
shall contain a "Replacement Cost Endorsement".

B. Flood Hazard Insurance or evidence that it is not
required for the Project.

C. Such other insurance on the Project, or any re-
placements or substitutions therefor, or additions thereto,
and in such amounts as may from time to time be required by
the Bank against other insurable hazards or casualties which
at the time are commonly insured against in the case of prem-
ises similarly situated, due regard being given to the height
and type of buildings and improvements, their construction,
location, use and occupancy.

The Borrower may effect for its own account any insur-
ance not required under the provisions of this Loan Agreement,
but any insurance effected on the Project whether or not required
hereunder, shall be subject to all other provisions of this Arti-
cle VI.
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All property insurance shall be subject to the approval
of the Authority and the Bank as to insurance companies, amounts,
content and form of policies and expiration dates, and shall con-
tain no less than 80% co-insurance. Such policies shall provide
for the payment of all costs and expenses incurred by the Bank in
the event of any contested claim.

The Borrower will deliver the originals of all such
policies (or certificates evidencing insurance if the policies
are master policies) to the Bank and copies to the Authority,
and, not less than thirty (30) days prior .to the expiration date
of each such policy, will deliver to the Bank a renewal policy or
policies (or certificates evidencing insurance if the policies
are master policies) marked "premium paid" or accompanied by other
evidence of payment satisfactory to the Bank. The Borrower will
not permit any condition to exist in the Project which would
wholly or partially invalidate the insurance thereon.

Section 6.2. Liability Coverages Required. The Bor-
rower, at its own cost and expense, will provide and keep in
force during the term of this Loan Agreement, for the benefit of
the Authority and the Bank and the Borrower as named insureds,
comprehensive general liability insurance, covering at least the
hazards of "premises-operation", "elevators" (if applicable) and
"independent contractors" and "explosion" with minimum limits of
liability with respect to bodily injury of $1,000,000 for each
person and $1,000,000 for each occurrence and $1,000,000 with
respect to property damage. In addition, the Borrower, at its
expense, shall provide or cause to be provided and keep in force
whenever construction or major alterations to the Project are
being performed, policies of contingent public liability protect-
ing the Authority, the Bank and the Borrower, and shall provide
to the Authority and the Bank certificates evidencing public lia-
bility and worker's compensation insurance covering any contrac-
tors engaged by the Borrower. Such contingent liability insur-
ance shall be a public liability policy covering at least the
hazards of all phases of the construction being performed by the
Borrower or its contractors, the hazards arising from the posses-
sion of the Project and the hazards of any operations, being car-
ried on by the Borrower on any part of the Project during the
construction period.

The proceeds of all public liability insurance shall be
applied to the payment of any judgment, settlement or liability
incurred for risks covered by such insurance.

Section 6.3. General Insurance Provisions. All pol-
icies of insurance required under this Loan Agreement shall con-
tain provisions complying with the requirements hereof and shall
be issued by a nationally recognized, responsible insurance com-
pany, qualified to write such policies under the laws of the
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State. The Borrower shall have the right to carry the insurance
provided for in this Loan Agreement or any portion thereof under
blanket policies, but certificates evidencing that the above-
described insurance policies are in full force and effect, to-
gether with copies of the blanket policies, shall be supplied to
the Authority and the Bank throughout the term of this Loan Agree-
ment. All insurance as to form, amount and insurance company
shall be satisfactory to the Authority and the Bank. All pol-
icies shall require that no less than thirty (30) business days
written notice of cancellation or material change will be given
to the Authority and the Bank. All cost of insurance shall be
borne by the Borrower. Renewal policies, together with evidence
of payment of premiums, shall be deposited with the Authority and
the Bank at least thirty (30) business days before the expiration
of the prior existing policies. All insurance is required com-
mencing from the date hereof and is to be continued throughout
the term of this Loan Agreement. The Borrower shall not violate
or permit to be violated any of the conditions of the policies of
insurance required to be maintained hereunder.

Section 6.4. Damage, Destruction, Condemnation - No
Abatement of Payments. Damage to or destruction of all or any
portion of the Project, by fire or any other cause, or taking of
all or a portion of the Project by condemnation so as to prevent
the continued use thereof shall not terminate this Loan Agreement
or cause any abatement of or reduction in the payments to be made
by the Borrower hereunder, or otherwise alter the obligations of
the Borrower as set forth herein.

Section 6.5, Damage, Destruction or Condemnation -
Obligations of Borrower. In the event of any loss or damage to
the Project or the condemnation of any part of the Project, the
Borrower shall give immediate written notice of such event to the
Authority and the Bank. The proceeds of any insurance policies
covering such damage or destruction and 'any award or settlement
for such taking or condemnation shall be paid to the Bank, as the
assignee of the Note, and shall immediately be applied as a pre-
payment of the Note and the Bond, unless the Bank elects other-
wise. The Borrower shall be entitled to the balance of any in-
surance proceeds or balance of any condemnation award released by
the Bank. The Borrower shall have the right to adjust losses
with insurance companies and to settle or adjudicate claims re-
sulting from condemnations. The Authority shall have no claim to
any property insurance proceeds or condemnation awards released
by the Bank nor any duty in connection with property insurance
claims or condemnation proceedings.

269
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ARTICLES VII

DEFAULTS AND REMEDIES

Section 7.1. Events of Default. Any one or more of
the following events shall constitute an event of default here-
under (an "Event of Default"):

(a) failure to pay when due and payable any in-
stallment of interest or principal on the indebtedness
evidenced by the Note, or in the payment of any other
sum which is payable under the Note or this Loan Agree-
ment, as and when the same shall become due and pay-
able; or

(b) if any warranty, representation, certifica-
tion, financial statement or other information made or
furnished to induce the Authority to issue the Bond or
to make the Authority Loan, or to induce the Bank to
purchase such Bond, or made or furnished, at any time,
in or pursuant to the terms of this Loan Agreement, or
otherwise by the Borrower, the Guarantor or any person
who is liable for any obligation of the Borrower under
the Authority Loan, in connection with such loan trans-
action, shall prove to have been false or misleading in
any material respect when made; or

(c) the occurrence of an Event of Default as de-
fined in the Bond, the Bank Agreement, the Note or
Guaranty; or

(d) the Borrower or the Guarantor shall have ap-
plied for or consented to the appointment of a receiv-
er, trustee or liquidator of all or a substantial part
of its assets; admitted in writing the inability to pay
its debts as they mature; made a general assignment for
the benefit of creditors; obtained relief under the
bankruptcy laws, or filed a petition or an answer or
suffered the filing against it of a petition seeking
reorganization or an arrangement with creditors or liq-
uidation or other relief as a debtor under bankruptcy,
insolvency, or other laws; or taken advantage of any
insolvency law; or an order, judgment or decree shall
have been entered,- the application, approval or consent
of the Borrower or the Guarantor by any Court of compe-
tent jurisdiction approving a petition seeking reor-
ganization of the Borrower or the Guarantor, or ap-
pointing a receiver, trustee or liquidator of the Bor-
rower or Guarantor of a substantial part of its assets;

ftR200270
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(e) if there is any sale, lease, assignment, con-
veyance or transfer in violation of Section 5.13 of
this Loan Agreement; or

(f) if the Borrower shall fail to maintain poli-
cies of hazard and liability insurance with respect to
the Project, at all times, as required by Article VI
hereof; or _ ,

(g) a default in the payment or performance of
any covenant under any loan from the Bank or its affil-
iates to the Borrower or the Guarantor or any subsid-
iary of the Guarantor or any other agreement by which
the Borrower or the Guarantor or any other subsidiary
of the Guarantor is bound and such default is not cured
within fifteen days after notice thereof to the
Borrower and the Guarantor; or

(h) if any other indebtedness for borrowed money
or purchase money indebtedness of the Borrower or Guar-
antor or any affiliate thereof shall not be paid at its
maturity or if there shall be a default in any such
indebtedness or an instrument governing the same and
the grace period, if any, on such default has expired
so that the holder or holders of such indebtedness may
accelerate the maturity thereof; or

(i) the failure to complete the Project by the
completion date specified herein or any delay or sus-
pension of work on the Project for a continuous period
in excess of ten (10) business days or aggregate per-
iods in excess of thirty (30) days, without cause sat-
isfactory to the Bank, or if the work is not prosecuted
vigorously with such force of workmen and such materi-
als as shall be satisfactory to the Bank, at any time
during the progress of the work, or if there is a fail-
ure to supply or cause to be supplied a sufficiency of
materials or workmen to progress toward completion with-
in the time herein stated, and such failure or neglect
continues after notice thereof shall have been given in
writing by the Bank or the Authority to the Borrower;
or

(j) any abandonment or desertion of the Project
before completion or refusal to proceed with construc-
tion for any reason other than strikes, lockouts, ad-
verse weather conditions or other reason beyond the
control of the Borrower after written notice by the
Bank to proceed with the work; or

AR20027I
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_.__ __ _
servance or performance of or compliance with any of
the provisions, warranties, covenants, promises, agree-
ments, terms or conditions to be observed, performed,
or complied with by the Borrower, as contained in this
Loan Agreement and the Note, other than those referred
to in paragraphs (a) to (j) inclusive of this Section,
and such default shall continue for a period of fifteen
(15) days after notice thereof to the Borrower and the
Guarantor, except in the case of a default under Para-
graph 5.16 in which case such default shall continue
for fifteen (15) days after occurrence.

Section 7.2. Remedies. Upon the occurrence of an
Event of Default, and at any time thereafter during the continu-
ation of such Event of Default, the Bank, as assignee of the Au-
thority, may exercise any right or remedy available to it in law
or equity and may take one or more of the following remedial steps:

(a) declare the entire principal amount of the
Note to be due and payable forthwith, whereupon the
Note shall become forthwith due and payable, both as to
principal and interest, without presentment, demand,
protest, or other notice of any kind, all of which are
hereby expressly waived, anything contained herein or
in the Note or elsewhere to the contrary notwithstand-
ing;

(b) take any action at law or in equity to col-
lect the payments then due and thereafter to become due
under the Note or to enforce performance and observance
of any obligation, agreement or covenant of the Borrower
under this Loan Agreement;

(c) exercise all rights and remedies provided for
in the Bank Agreement and Guaranty;

(d) after prior written notice to the Borrower,
perform for the account of the Borrower any covenant in
the performance of which the Borrower is in default or
make any payment for which the Borrower is in default.
The Borrower shall pay to the Authority and the Bank
upon demand any amount paid by them in the performance
of such covenant. Any amounts which shall have been
paid by reason of failure of the Borrower to comply
with any covenant or provision of this Loan Agreement,
including reasonable counsel fees, incurred in connec-
tion with prosecution or defense of any proceedings
instituted by reason of default of the Borrower, shall
bear interest at the Revised Rate as defined in the
Note from time to time applicable to the Note P̂ S/9Rert 9-7 o
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(e) to pay or perform any obligation on behalf of
the Borrower in connection with the Project; or

(f) cause the Escrow Agent as defined in the Bank
Agreement to discontinue disbursement of any portion of
the Authority Loan proceeds;

pay or perform any obligation on behalf of
the Borrower in connection with the Project and proceed
with construction of the Project through such contrac-
tors as the Authority or the Bank may select, and in
addition to other rights and remedies which the Author-
ity or the Bank may have, at any time thereafter take
possession of the Project, together with all materials,
equipment and improvements thereon whether affixed to
the realty or not and perform any and all work and la-
bor necessary to complete all or such portion as the
Bank may determine to be appropriate, the improvements
constituting the Project substantially according to the
plans and specifications; or

*
(h) guaranty payment of any account for labor or

materials employed in the construction of the Project
and upon the issuance of any such guaranty, requisition
from and charge to the Escrow Account an amount equal
to the amount guaranteed, and make payment to the per-
son or entity in whose favor any such guaranty is is-
sued without any order or authorization from the Bor-
rower, general contractor or any other party; or

(i) set-off funds held in the Escrow Account
against amounts owed to Bank.

To implement the remedies of the Bank, as assignee of
the Authority, under paragraphs (g) and (h) above, the Borrower
hereby constitutes the Bank and any contractor authorized or em-
ployed by it as its true and lawful attorneys in fact with full
power of substitution in the premises to complete all or any por-
tion of the Project in the name of the Borrower, to pay all bills
and expenses incurred thereby, to use any balance of the Authori-
ty Loan which may not have been advanced for the purpose of com-
pleting the Project, to make such additions and changes and cor-
rections in the plans and specifications as may be necessary or
desirable to complete all or any portion of the Project, to em-
ploy such contractors, agents, architects and inspectors as shall
be required, to pay, settle or compromise all existing bills and
claims which may be or become liens against the premises or as
may be necessary or desirable for completion of all or any por-
tion of the Project or for the clearance of title, to execute all
applications, certificates or instruments in the name of the Bor-
rower which may b<-j required by any governmental authority or con-

-28- flR200273



PCH7-2 1213/84

tract/ and do any and every act. which the Borrower might do in
•ts own behalf or which the Bank shall determine to be necessary
to secure completion of all or any portion of the Project, it is
further understood and agreed that this power of attorney shall
be deemed to be a power coupled with an interest and cannot be
revoked. The above mentioned attorneys shall also have power to
prosecute and defend all actions and proceedings in connection
with the construction of the Project and to take such action and
require such performance under any surety bond or other obliga-
tion or to execute in the name of the Borrower such further bonds
or obligations as may be reasonably required in connection with
the work. The Borrower hereby assigns and quitclaims to the Bank
all sums in the Escrow Account and grants the Bank a right of
set-off against all sums held in such account at the option of
the Bank in the event of the occurrence of any Event of Default,
but the Bank shall be under no obligation to do any of the things
provided in this paragraph.

If any party shall have proceeded to enforce this Loan
Agreement by suit or action in equity or in Law and such proceed-
ings shall have been discontinued or abandoned for any reason or
shall have been determined adversely to such party, then the Bor-
rower, the Authority and the Bank shall be restored respectively
to their several positions and rights hereunder, and all rights,
remedies and powers of the Borrower, the Authority and Bank shall
continue as though no such proceedings had taken place.

With respect to Reserved Rights, the Authority may ex-
ercise any right available at law or in equity provided, however,
that in no event shall such right or remedy include acceleration
of the Bond or Note (such restriction not to be applied to the
Bank as assignee of the Authority) nor shall the exercise of such
Reserved Right impede or impair the rights and remedies of the
Bank with respect to enforcement of its rights to payment and
performance as provided in the Bond, the Bank Loan Agreement, the
Note, the Loan Agreement, the Guarantee and all-related docu-
ments, instruments and agreements.

Section 7.3. Right of Bank to Exercise Remedies. The
Borrower acknowledges that the Bank, as the assignee of the Au-
thority's rights hereunder, except for the Reserved Rights, has
the right to exercise all rights and remedies set forth herein or
otherwise available to the Authority at law or in equity except
for Reserved Rights which may be exercised by the Authority.

Section 7.4. Service of Process. If any service upon
the Borrower is or may hereafter be required in connection with
any suit or exercise of other rights and remedies against it
hereunder or under the Note, the Borrower does hereby appoint the
Secretary of State of Delaware as its agent to receive such ser-
vice with written notice sent to the Borrower at the address
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hereunder or under the Note, the Borrower does nereby appoint the
Secretary of State of Delaware as its agent to receive such ser-
vice with written notice sent to the Borrower at the address
specified in this Loan Agreement. The Borrower does hereby con-
sent to jurisdiction of any such suit brought in Delaware or the
Commonwealth of Pennsylvania and does waive any objection to the
jurisdiction or venue of any such suit, action or proceeding on
this Loan Agreement and Note in any of the courts of the State of
Delaware. The Borrower hereby consents to service of process by
any lawful means deemed appropriate by the Bank with a copy to be
delivered to the Borrower at its address set forth in Section 8,4
hereof.

Section 7.5. Waiver of Errors and Exemptions. The
Borrower hereby waives and releases all errors, defects and im-
perfections whatsoever of a procedural nature in the entering of
any judgment or any process or proceedings arising out of this
Loan Agreement and the benefit of any law which now or hereafter
might authorize the stay of any execution to be issued on any
judgment recovered hereunder or the exemption of any property
from levy or sale thereunder or the valuation or appraisement of
the Project.

Section 7.6. No Remedy Exclusive. No remedy herein
conferred or reserved is intended to be exclusive of any other
available rights and remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other
right and remedy given under this Loan Agreement or now or here-
after existing at law or in equity or by statute. No delay or
omission to exercise any right, remedy, privilege or power accru-
ing upon any default shall impair any such right, remedy, privi-
lege or power or shall be construed to be a waiver thereof, but
any such right or power may be exercised from time to time and as
often as may be deemed expedient. No notice, other than such
notice as may be required in this Loan Agreement, shall be re-
quired precedent to the exercise of any remedy hereunder or at
law, in equity or pursuant to statute.

Section 7.7, Agreement to Pay Attorneys' Fees and
Expenses. In the event the Borrower should default under any of
the provisions of this Loan Agreement and either the Authority or
the Bank shall require and employ attorneys or incur other ex-
penses for the collection of payments due or to become due or for
the enforcement or performance or observance of any obligation or
agreement on the part of the Borrower herein contained, the Bor-
rower agrees that it will on demand therefor pay to the Authority
or the Bank the fees of such attorneys and such other expenses so
incurred.

Section 7.8. No Waiver Implied. Any failure fay the
Authority or the Bank to insist upon the strict performance by
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,
'*

and the Bank shall have the right thereafter to insist upon the
strict performance by the Borrower of any and all of the terms,
covenants, agreements, conditions and provisions of this Loan
Agreement. Neither the Borrower nor any other person now or here-
after obligated for the payme.it of the whole or any part of the
sums now or hereafter secured hereunder shall be relieved of such
obligation by reason of the failure of the Authority or the Bank
to comply with any request of the Borrower or of any other person
so obligated to take action to enforce any of the provisions of
this Loan Agreement or by reason of the release, regardless of
consideration, of the whole or any part of the security held for
the indebtedness secured hereunder or by reason of any agreement
or stipulation between any subsequent owner or owners of the Pro-
ject or the extension of the time of payment hereunder or modify-
ing the terms hereof and in the latter event, the Borrower and
all such other persons shall continue liable to make such pay-
ments according to the terms of any such agreement of extension
or modification unless expressly released and discharged in writ-
ing by the Authority and the Bank. No waiver of any breach by
the Borrower of any of its obligations, agreements or covenants
hereunder shall be a waiver of any subsequent breach or of any
37other obligation, agreement or covenant, nor shall any forbear-
ance to seek a remedy for any breach by the Borrower be a waiver
of any rights and remedies with respect to any subsequent breach.

Section 7.9. Default by Authority - Limited Liability.
Notwithstanding any provision or obligation to the contrary here-
inbefore or hereinafter set forth, no provision of this Loan
Agreement shall be construed so as to give rise to any liability
of the State, any political subdivision or any agency thereof, or
the Authority or to give rise to a charge upon the general credit
of the State, any political subdivision or any agency thereof, or
the Authority except as otherwise set forth in this Section. The
Bond shall not constitute a debt of the State nor any political
subdivision or any agency thereof, or a pledge of the full faith
and credit or taxing power of the State or any political subdivi-
sion or any agency thereof, and shall not obligate the State or
the Authority to make any appropriation for its payment. The
liability of the Authority hereunder shall be limited solely to
the payments under and proceeds Cf the Bond, Note, Guaranty and
the Loan Agreement, and any other funds or property given as
security therefor by the Borrower or the Guarantor ("Revenues"),
and the lien of any judgment shall be restricted thereto.

The Authority does not assume general liability for the
repayment of the Bond or for the costs, fees, penalties, taxes,
interest, omissions, charges, insurance or any other payments
recited herein. The Authority shall not be required to do any
act whatsoever or exercise any diligence whatsoever to mitigate
the damages to the Borrower or the Bank if any event of default.
shall occur hereunder.
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Notwithstanding anything to the contrary contained here-
in, or in the Bond, the Assignment or any other agreement or doc-
ument executed by the Authority in connection with the foregoing,
the Authority shall have no liability, legal, moral or otherwise,
except from the Revenues, to the Bank, or any other holder of the
Bond, or the Borrower in connection with the Project, the Bond,
the Note, the Assignment, this Agreement or any agreement or doc-
ument executed or used in connection therewith, including, with-
out limitation, any liability or loss resulting from or suffered
upon (a) the occurrence of any Event of Default under the forego-
ing documents or the security instruments referred to herein, (b)
any diminution in the value of the Project pr_ any collateral given
to secure the Bond or Note, (c) any failure to perfect a lien or
security interest in or against the Project or any collateral
given to secure the Bond or Note, <d) any inaccuracy of or fail-
ure to complete any information or document submitted by the Au-
thority to the Internal Revenue Service (including, without limi-
tation, whether or not any such submission results in taxation of
the Bond), (e) any failure of the Authority to comply with any
requirement of the Code {including, without limitation if the
average maturity of the Bond exceeds one hundred twenty percent
(120%) of the average reasonably expected economic life of the
facilities to be financed with the proceeds of the Bond and any
registration requirements relating to the Bond), (f) any misrep-
resentation of the Authority, or (g) any other cause, matter or
thing whatsoever.

No recourse shall be had for any claim based on this
Loan Agreement or the Bond or any document delivered pursuant to
this Loan Agreement or the Bond against the Authority (except as
otherwise herein provided) or any elected official of the State
(including, without limitation, the Lieutenant Governor of the
State) or against any member, officer or employee, past, present
or future, of the Authority, the Delaware Development Office, the
Council on Development Finance of the State, or any successor
bodies of the foregoing entities, either directly or indirectly,
under any constitutional provision, statute or rule of law or by
the enforcement of any assessment or penalty or otherwise.

277
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ARTICLE VIII _ _ .

MISCELLANEOUS

Section 8.1. Representations and Special Covenants
nf Authority. The Authority represents, warrants and agrees that:

(a) It is a body corporate and politic consti-
tuting an instrumentality of the State and is author-
ized to enter into the transactions contemplated by
this Loan Agreement and to carry out its obligations
hereunder. The Authority has duly authorized the exe-
cution and delivery of this Loan Agreement; and

(b) Except for the Assignment of this Loan Agree-
ment and the Note and related documents to the Bank as
herein provided, the Authority has not and shall not
sell, assign, encumber, convey or otherwise dispose of
its rights hereunder or its interest in the Project or
any part thereof.

- (c) This Agreement constitutes a valid and bind-
ing obligation of the Authority, enforceable in accor-
dance with its terms.

Section 8.2. No Assignment by Borrower.

(a) The Borrower shall not assign its rights un-
der this Loan Agreement or otherwise transfer its in-
terest hereunder without the prior written consent of
the Bank and any such attempted assignment or transfer
shall be of no effect and void.

(b) The Borrower shall not assign its rights un-
der this Loan Agreement or otherwise transfer its in-
terest hereunder unless the proposed transferee qual-
ifies as an "Assisted Person" under the Act in the sole
opinion of the Authority, in the reasonable exercise of
its discretion.

Section 8.3. Filing of Other Documents. The parties
shall execute and the Borrower shall file other documents neces-
sary to perfect all security interests created pursuant to the
terms of this Loan Agreement.

Section 8.4. Notices. All notices, demands, requests,
consents, certificates, elections and waivers from either party
pursuant to any provision of this Loan Agreement shall be in
writing and sent by United States registered or certified mail,

-33-
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return receipt requested, postage prepaid, addressed if to the
Authority, as follows:

The Delaware Economic Development Authority
99 Kings Highway
P. O. Box 1401
Dover, Delaware 19903
Attent ion: Cha i rman

if to the Borrower as follows:

Standard Chlorine of Delaware, Inc.
Governor Lea Road
P.O. Box 319
Delaware City, DE 19706
Attention: Mr. Anthony R. Sinibaldi

and if to the Guarantor as follows:

Standard Chlorine Chemical Co,, Inc.
1035 Belleville Turnpike
Kearny, New Jersey 07032
Attention: Mr. Louis Weiner

with a copy to the Bank addressed as follows:

Fidelity Bank, N.A.
Broad and Walnut Streets
Philadelphia, Pennsylvania 19109
Attention: Mr. Walther F. Ramos, Jr.

or to such other address as the party to receive the communica-
tion may hereafter designate by written notice to the others and
such notices shall be deemed to have been received 2 days after
mailed.

Section 8.5. Further Action by Borrower.

(a) The Borrower shall promptly upon request of
the Bank do all acts and things, including but not lim-
ated to the execution of any further assurances deemed
necessary by the Bank to establish, confirm, maintain
and continue the security created and intended to be
created hereunder, *all assignments made or intended to
be made pursuant hereto, and all other rights and bene-
fits conferred or intended to be conferred on the Bank,
and the Borrower shall pay all costs incurred by the
Authority or the Bank in connection therewith, includ-
ing reasonable counsel fees and expenses.

HR200279
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(b) The Borrower shall promptly upon request of
the Authority do all acts and things, including but not
limited to the execution of any further assurances
deemed necessary by the Authority with respect to the
Reserved Rights and the Borrower shall pay all costs
incurred by the Authority in connection therewith, in-
cluding reasonable counsel fees and expenses.

Section 8.6. Survival of Covenants - Successors and
Assigns-Third Party BeneficiariesiAll covenants,agreements,
representations and warranties made herein and in the certifi-
cates delivered pursuant hereto and in connection herewith shall
survive the making of the Authority Loan and the execution and
delivery of the Note and shall continue in full force and effect
so long as the obligations hereunder and thereunder are outstand-
ing and unpaid. Whenever in this Loan Agreement any of the part-
ies hereto is referred to, such reference shall be deemed to in-
clude the successors and assigns of such party; and all cove-
nants, promises and agreements by or on behalf of the Borrower
which are contained in this Loan Agreement shall bind its succes-
sors and assigns and inure to the benefit of the successors and
assigns of the Authority.

No part of the Authority's or the Bank's funds paid or
advanced under this Agreement or the Bank Agreement and no part
of the Escrow Account, as defined in the Bank Agreement, shall be
subject to attachment or levy in the suit of any creditor of the
Authority or Borrower except the Bank and except as specified in
Section 5.8 hereof or any agent manufacturer, supplier, material-
man, contractor or subcontractor. This Agreement shall not
create any rights as a third party beneficiary in any agent,
manufacturer, supplier, materialman, contractor, subcontractor or
any other person not a party to this Agreement, except the Bank,
and except as specified in Section 5.8 hereof.

Section 8.7. Delaware Law Governs. This Loan Agree-
ment shall be construed in accordance with and governed by the
laws of the State.

Section 8.8. Modifications in Writing. Amendments,
modifications or waivers of any provision of this Loan Agreement
or the documents delivered hereunder or consent to any departure
by the Borrower therefrom shall in no event be effective unless
the same shall be in writing and such waiver or consent shall be
effective only in the specific instance and for the purpose for
which given.

Section 8.9. Captions. The Section and.Article head-
ings and Table of Contents contained herein are for reference
purposes only and shall not in any way affect the meaning or in-
terpretation of this Loan Agreement.
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Section 8.10. Severability« In the event any provi-
sion of this Loan Agreement shall be held invalid or unenforce-
able by any court of competent jurisdiction, such holding shall
not invalidate or .render unenforceable any other provision hereof.

Section 8.11* Prior Agreements Superseded. This Loan
agreement shall completely and fully supersede all other prior
understandings or agreements, both written and oral, between the
Authority and the Borrower relating to the Project.

Section 8.12. Counterparts. This Loan Agreement may be
signed in any number of counterparts with the same effect as if
the signatures thereto and hereto were upon the same instrument.

Section 8.13. Effective Date and Term. This Loan
Agreement shall become effective upon its execution and delivery
by the parties hereto, shall remain in full force from the date
hereof and, subject to the provisions hereof, shall expire on
such date as the Bond and the interest thereon, the Note and the
interest thereon and all other expenses or sums to which the Au-
thority and the Bank are entitled, have been finally and irrevo-
cably paid and retired.
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• IN WITNESS WHEREOF, the parties hereto have duly exe-
ted this Loan Agreement, as of the date first above written.

(SEAL)

*ttcst: THE DELAWARE ECONOMIC DEVELOPMENT
A AUTHORITY

(\ " Nathan Haywi&d III,
r̂Secretary, Couicr on Chairman

Development Finance

(SEAL)

Attest: 1 /̂ \ STANDARD CH-fc6..d.̂ E OF DEEftŴ RE, INC.

President

AR200282
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EXHIBIT A

Borrower's application to the Authority dated June 22, 1984
was supplemented by letter dated Â̂ tsf&Ĵ jL-t̂  \D , 1984
addressed to the Authority by the _Borrower 7 ~_
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Standard Chlorine Chemical of " Delaware , Inc .

December 21, 1984

Fidelity Bank, National Association
Broad- and Walnut Streets " . - -.- : . --— .:.-.
Philadelphia, "PA 19109 . . ._„. . _ _ _ _ _._"..._...._ .... „ _

Attention: Walther F. Ramos , Jr.

Gentlemen:

On the date hereof- we, Standard Chlorine Chemical
of Delaware, Inc. { "Borrower") have delivered to you ("Bank")
a copy of a letter dated December 3, 1984 , addressed to
Ernest S- Wilson, Jr., Esquire which, describes certain pending
or threatened claims against the Borrower .(a copy of. which is
attached hereto) . This letter is intended to confirm that
said latter of December 3, 1984, is the letter referred to
in Section 4.4 of the .Loan Agreement between the Delaware
Economic Development Authority and the Borrower dated the date
hereof. . . - . _ _ _ : — " - " - - - - - . . -

Very truly yours ,_ v_

Louis P. Wiener



STANDARD CHLORINE OF DELAWARE, IHC.

H.Y. 212227-U43
T*'X 510-56S-IS29
STD CLOR OECI

GOVERNOR LEA ROAD O P.O BOX 319 9 DELAWARE CITY. DELAWARE 19706 '-..

December 3, 1984 '

rrnest S. Wilson, Jr., Esquire
Saul*/ Ewing/ Remick and Saul
One Rodney Square
P. 0- Box 1266
Wilmington, Delaware 19899" ' •

Re: Yours 29 November 1984
Pending or threatened actions against SCD

Dear Ernie,

There are several subjects related to the referenced
matter. Currently the DNREC of the State of Delaware has an
action plan approval pending for on site ground water con-
tamination abatement. We expect this pollution reduction pro-
gram to be ongoing and not materially adversely affect the
financial position of SCD. or its Guarantor.

There is a threatened action by a third party for off
sjite ground water contamination but as yet no claim has been
made. If it should eventuate we do not feel it would be mater-
ial at this time*

'Finally, SCD was served with a subpoena to produce records
for waste removal. ICI is querying many companies and we cannot
project what the implications are at this time, however, we
believe we are not involved in this matter in any meaningfulway. " ~ — _ - - . . . _ _ . _ -

Separately/ the corporate office location in Kearny is
threatened with a potential environmental action for pollution
to property of Standard Chlorine Chemical Company. The impli-
cations are not clear as to materiality or the need for reveal-
ing this item under the Bond and Note Agreement; however, no
significant effect is anticipated.

We should also state that at this time, no action, Civil,
Criminal, Environmental or other,' is or has the potential for
materially adversely affecting the financial position of SCD.

Sincerely,

STANDARD CHLORINE OF DELAWARE, INC.

Sinibaldi,
President AR200286
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PC: L. P. Wiener
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